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MELLEY DRYE & W A R R E N  LLP 

1200 lSTH STREET, N.W.  

SUITE 500 

WASHINGTON. D.C. 20036 

hIr, 'il:lll~am Rullard, .[I.. 
f. LCCLIUVC r>irt ,~!()~ 
S(ru!ll rfiikc?i:t I'ubiic Utilitics Commission 
lu:rittr ( 'npitol Huilillng 
5Oii I1;is~ C'iipicol AVCII~IC 
l'rcrrc, S t u ~ t h  Ilakoia 5750 1-5070 

Kc; Applicatio~l of KMC Teierom V, Inc. for Authority to Resell 
Intrastate Interexclt~ange Services. -- 

Enclirsc~f tbs fili~ig with thc Soulh Dakota Puhlic Utilitics Commission, plcilsu fi11cl zrn 
ilriyiosl iind I0 col~ius o l K M C  Tclccom V. Inc.'s ("KMC V's") App1ic;ltion fur Aullio~.ity to 
Itcscll Inlr;~s~;i\c Jntcscxcliangc 'Teleco~~~municalions Saviccs. Tile rcqilisitc tiling Cec ol. 
5 L S 0 , O f l  is  illso kcing submittcci. 

Also c~icloscd is n diiplicilte oSlhis filing and a sclS-addressed. post;lgc-l~aid cnvclopc. 
l ' l ~ i i ~ c  ili{\c-stitmp t h u  duplicate upon receipt and rctuln i t  in thc cnvclopc provicled. 



Before the 
STATE OF SOUTH DAliO'l'11 

PUBLBC BITKB,ITIIES COMMISSI&)N RECEJVEtil 

APPL%(UATPON OF 
KMC TELECBM V, IWC,, FOR A 
CERTIFICATE OF AUrFPIORETY 

K hl (  ' *I~:I.I:(-o~~ V. IN(.. ("KMC V" or "Applicanl'7. by its attol-nc)is. respectiillly requcsts 

I I I Iliikota Publ~c Scrvicc ("Commission") grant it n Cerlificatc o r  huthority to 

imfi t~lc rcrold invastnlu intcrcrchanpc sc~viccs in ille Statc of South Dnkoln parsunnt to Chnpler 

?,l~:i0:2.1:(34 or thc Commission's rulcs govcrniny telecomn~unications, to transact thc 1'11~sinus~ 

i i i ' ; {  .tc!;cl!cr. ofit~tc~*cscha~?ge lelecommunicatiol~s servicc in tllc State o1'Sourh Dakota. 

In support of its P,pplication, KMC V provides the follotsing info~rnatiar~. 

;i, Nt\ta\e, Address ;rod Telephone Nnmber of the AppCicanl. 

ICMC I'clccom V, Inc. 
1545 Routc 206 
Suite 300 
Bedmi~ister, Ncw Jcrscy 0792 1 
Tclephonc (908) 470-2 100 
Fac5;irnilc (908) 71 9-8775 



El. '1-tic* X;amt. brnclcr Which the Applicant IViil Provide Service. 

Khlt' Te'lcccani V, Inc. 

4 . .  ('orpt,lr;~t~ Statins 

f ; i f C '  \ ' I:: ;i pri~i\l~iy-liclcl c a ~ ~ ~ o r a t i o n  duly 01-ganized and existing under a1 

thlit5 d' 11tc Sinit* o f  rlcI~~\vare, Its I;ederal Identification Nun~bcr is 22-3719935. 

~trr~{r~p~~litt~d r s t l  l i l i ~ r ~ l t  15, 3000, and is hcadquar%el.cd at: 1545 Route 206, Suite 3( 

f i i r ~ 4 ; : r  07'121. 11s ~ C : I C J > I I O I ~ I C  nirmbes is (908) 470-2 100. Its facsimile nullibcr is 

%' 14 :a i i t ~ r r H > . . $ r > ~ ~ ~ t l c C I  sui~sicii;~ry of KMC 'Tclecorn Holdi~lgs, Inc. ("KMC 

ic i i i , l r l t i :  tt~rriy~rnl.: tllsil i~~cc)rpat-:~lctl in Dcli~ware. '4 copy of KMC V's Articles 

;sj",itsrr!rrl i t?  {hi& !\jq?licu~ion us iiCshibit A. 

43. !.waliri& of IBrinripal Office In South Dakola and Registered Agent 

KhT(" \"  kt  r l l  1101 Iluvcr ;\n officc locatcd it1 the State of South Dakota. 

r 'tbiiilii-.~h. 171' +\~rl!~oi.itjr lioln liic Souill Dakota Secretary of State. It is resp 

' t i i l ) ~ ~ i t ~ s i ( t ~ l  tli~chct OIC instant Applicsttion as filcd p c ~ ~ d i r ~ g  subn~ission of 

itrrjiirslc t i t '  r\\llllority ta he sub~iiitlcd as Exhibit 5 to this Applicatiot~ u 

iif 1 t t t t t  is%:% ~ v l l j  1 1 ~ :  

<"r C'nrporatian System 
3 14 Sai~th Coleau Strcct 
I'icuc, So~llli Dalcota 57501 

8: ,  t h  ncrship 1~1Sorrm:ition 

K'ili ' 1' I ! ;  ;I afliolly-ownal subsidiary of KMC Telecoun I-ioldings, inc. A c 

3 =;tj'i~:+:!c zttlrk s~nlclitrc i s  ;~j>pa?dcd hercto as Exhibit C. KMC V was organized to p 

if5r . i ~ ~  ~i*lt~t)iti~li\tt~it'i\t~on~ scrviccs to ctrstomcrs i n  the Statc of South Dakota and thro 



t, tfr;r::!,tnt 11ic i, 'onip;~ny's co~.poratc structure is appetided liercto as Exhibit D. As this 

. i  -: Y,,; - rn:k V. t ; t  = f z i ~ s i ,  KA'IC' 'a' 1s i i  wholly-o\vt~ect subsidinry of KMC Holding 

Lgb$ 11141-2 " r 5*'+'iC3 'Ttlcc+r>r~l 1 1 ~ .  ("Kbl(' I"). KMC Tclccom 11, Inc., ("KMC II"), KM 

$';";'t-Ftt ~ f i " j ,  t$;tbll' JTe lcc~~~t~  IV, 11111.~. {'+KMC( IV"), KMC T'elccom of Virginia, 11 

% %tf i~ E+:+lwi ii (;f f .  \:irgitli:t . 111c.. (''KMC; 1V of VA"), KMC 'Telecol~l V of Virginia 

2 \ 1 $i!%i: ~ - . $ f f i ~ i ; j j ~ s ' s j A  

h % a ,  #"-H~)$*P ).%$+'I) % ~ . : R ~ . I c ' R s  

1 . !&;2crit1tit~~t of I * T Q ~ ~ ) c ) s c ~  Services 

S-i) -iiiis :~j l [ ) ! i~ i l t i~ ' t l l ,  KMC V scclcs autl~ority to operate as a rcscl 

h- - i 8 b f a  i+,ti. c;I,, !+pn2i tit:;illy, lilttll:' V rciliicsts authority to provide a full range of I -t 

:r::.;, $1 5,  id! I tr; '~, . ,  iSI)3!, :;rd fi.;~n)c rclay scrvicc products, I~~itially, KMC 

I :  Jir i i t  $I I I ~ ~ I c ~ ~ ~ ~ L ~ I ~ ~  ts i\ lc~Ii11~10gy thal  provides largc bandwidth users 

r r , x  r .s : i r  h1~61' X r t  !!\trttla:l. -ricrclrirlc prctviclcrs by allowing data calls lo bc tel-ii~inated 

- 2 , ~  n s  i.r:zl ~ l i : ; c t l :  iit,~i~:\j:c its ~l i l t i i  rccluirc~ncnts while, at tlie same timc, increasing 

- !ST, ';,x9 *. ,s~;+i i6tpktci\y tkl'il~c Jih4J/1C) V J , L I C C I I ~  Tcc1111ologi~s Series SESS(R)-type switch. 



C;, Sti~trmenl of Manner in Which Service \%'ill Be Of ired  

KbIC'  V will provide senlicc as a I-eseller already autliorized to provide senlice in 

5tirl SL~III: al'S;;r.rutll PSi lk~ t r~ ,  As a rcsult, its sewiccs and facili~ies will niin-or those of the 

t i~ i t l~ t l .~~r ig  rirrr1:x. klureuvcl., all of ICMC' V's services will be provided pursuant to th 

rtRtf ~'rulrtll~o~~s !set li?i.lh i l l  HVIC V's proposcd intrastate services tariff, which is a 

.is; E:.~Ziitril I-:, 

KhIC' V \\/i l l  trliitie by all rules governing telecom~~iunications reseller-s 

~;~et'~lic:t!lg w;iivod by the Co~~imission or is preempted by the FCC or under federal 

I t .  C;rrigriig~hic Areas 

KiZfC' V will proviclc: scrvicc on a statewide basis. 

f . F~N. \s (~IAI . ,  TECICNICAI. AND MANAGERIAL COMPETENCE 

,*Is tlc~l~onstratcd bclaw, KMC' V is well-qualified managerially, 

jvu' 'tic tEi6 C L ! I I I ~ C ~ ~ ~ ~ V C  inter~cschangc lelccommunications services for. 

thrr -'ippIlc:t~ion. 

1, A t  rtrritgerial 

in :;IFpi)n (IS i ~ s  Applic;~tion, KMC V submits the following i 

li,i\ &r~l t i ;~c i i~  in:\~i;igcrial ant1 tcclinologicnl telecommunications cxl~crieoce at 

:jjc I si;lhilify adcqoiitc 10 ensurc its continued provision of 

I~~CI.~~~;!YII~I~I~~:I!IOI~S S C ~ V ~ C C S  willlln the State oS South Dakota. 

K i t (  L' i s  wcll-q~laliliccl ~i~aliagcrially, tcclinically and financially to 

iii:it,*r~li.iilg;: ieivcommonications sesvices for ~vliich authority is rcq~~estcd in this 

i i!.it .r~*i i.?,.; io s i ~ ~ ~ ~ i i c i i ~ l t  cilpil~il and si~bsta~itial tcchnicai and managerial cspcstisc. 

: % ? . : I { % + , ?  ; ? 7 t * i t . I  - 4 -  



f~?s i ieg=~- :~ r~=r t t  :c=,ERI.~ ~ i i i h l t i ~ l ~ ~  ~ t l ~ l ~ v i ~ i i i a l s  ivitll stlbst;tntive experience in s~iccessf~~ily 

, . 
* : - a + -  i b \ j y ~ i t C  ~ 4 ;  tjtc f ~ l t : t 7 t ~ , t 1 ~ 1 1 1 i a 1 1 i ~ ; i t i 0 1 1 ~  il~citistry nukes KMC V's ~nanagemcnt t 

i e z  ta-i?i"btt-. f , ,  qxht"r:tbc anrf rn;ilr;rgt: KMC V'S i~~te~.cschnngc networks in South Dakota. 

Z .. Tii .fl~Z.. ., *:n~t sr.r:larric;tl cxpcrit:ncc of KMC V's officers and Inanag 

,,. , r r v l ? t .  -ti ..-'ij5rrl~si:cr;? t f i '  k ~ k  t!.r~mny,~t11~111 ;~nd oposatior~:~f perso~~nel who will bc resp 

4 --, fs,i?ltjiwrsstirnt~.i~~t"it\b scr~~icus  in So~bi11 DtlkoZa and througliout the United States. 

K~k' l l  ll!t'i$l 

..:i%:,lr~~-t,\-t ti. i if.~g\ii ' i~l u x p t ' r l i ~ ~  is1 Acsigning, constructing and operating tele 

k$?j~ii~ ,70(<1Y1 

h* t%$i%!ieiik! 

i ; i g r l i i  . t: i i ,  illrcl\~gl~ tlw strcngtll uS i 1s parcr~t corporation, KMC T-loldings, has ac 

!+i*i:Yr , j ~l-~.-t:git:t%fl i l l  Kh1C I~ultlir~gs' l i~~ancia l  qualifications and a copy of KMC 

I ,  i , zlr 3 ;  t '  l+)-I? i,$ ;titilch~ci hcrclo as Es i~ ik i t  G .  

I 3314fi-~ii~,:If>, - irs i l~t t~o~t~tr i t tc i l  in KMC: Iloldings' Cash Flow Statements app 

F klss3cs r a i<:il t  ", Itc\,; ;tcccss lo arnplc c~ipi tu l  lo fund the co~istructjon and operaii 

- 5 -  



S~tttll, Da'lotn. 

MMlfC' V is a privately-held colnpany and, thus, does not issue annual r 

iiri,rrrcicll lilings wit11 thc Securities and Exchange Comn-iission. 

% a"+ f%rr.r.wr;; AND CIISTBMER SLIPPORT SERVICES 

i3illii1g 

G h l f '  L' has cntsscd into an agreement with Billing Concepts Systems, 

t '.t?nr;b,\ar) 1% it11 c~~rnprchensive billing firnctionality, including thc ability to collec 

xtmi\,a$v r':?t1112, 11i1I calcufation, invoice generation, conimissi 

.tc3~1rr\rrits rcccivol?lc and collections management, and qualityirevenuc 

lhdI illr6 ii;grvcnlunt with Billi~ig Concepts will result in its ability to produce a single 

offln pn~iiticis ;a~d scnliccs that i t  provides to a custooier. The Company' bills I 

rnirrlrhit lilr insluiries or complaints (888) KMC-THE1 1 (1388) 562-5431, as well 

t '~)rtr;>,ruy t \ l  u1llic1~ con~plnints may be addressed. 

!ihlC' V's customer servicc reprcsentativcs wlll I>c availnblc to assist ctrst 

r[:ic%imrrs I~et:\~ccn lllc hours of 8 a.m. and 8 p.m., Monday th 

7 1 i\l~crn;~tivcly, cuslo~ncrs will be abic to commul~ic 

f' ~*\ i*; \ i \~~\i:r  SCI.V~CC S C ~ ~ C S C I ~ ~ ~ ~ ~ V C S  in wrili~lg by scnd in~  correspondence to: 

KMC Telccom V, Inc. 
1545 Iioutc 206 , Suite 300 
Bccfminster, New Jcssey 0792 1 

hE, Curstcrmer Support Services 

Ul(' V svill ol'fcr coniprchensivc customer servicc to each of its of its South 

Gttiti jW( C' c l l t  ithilily io rcs~roncl to customer complaints and inquiries promptly and to 

k4 + * $  ;I lLky[ I i < z , l t ,  1 - cj - 



ni~t%l 'qtt:prrtcnt maintciuincu to ensure co~npliance with any Conlmission quality of service 

C . ,  L ~ .  -,- 1 lic C"~)ii~l);iny's CLIS~OII~C:.  service ccntcr ~ ~ i l l  be staffed by filliy-trained custonier 

65:rtlir: ~ ~ ~ ~ I C ~ . G I I I ; \ ~ I L ~ C S  tvlio will he prepared to assist its customers with service, mairltenance and 

' \ t t$; i l~ '  Ib$bl*t!lL'S. 

S'ait' scr%rcc ;i1111 asiaintenance issues, customers will be able to contact K 

h + U I  :Is ; , t~*viui~sly norctl i n  Scction VIII of this Application, for billing issues, 

.ri*li: ? I \  I , :YVI~: IC~ K*;;Ll(-' V's billing services bctwcen ihc hours of S a.m. and 8 p,n~.,  

I ijliilb:i, i t 5  t"al\lit~g tolI-l'rcr~7 i l t (888) KMC-THE1 / (SS8) 562-843 1. Customers wishia 

!rli ,i KSIC' 'i' c i t s l a~~~cr  scwlce scpr~cscntali~~c in writing will be able to write to KMC 

I<!llfl 'Tc1ccon-1 Lt, lnc. 
1545 1Pa~1tc 200, Suilc 300 
13ctitninstcr. N.1 0792 1 

fill( 1"s rilsiomcr senrices agents will he prepnrcd to respond to a bro 

. \ ~ - \ r ~ i r 3 r t u ; ~ l  \v1111 h ~ i ~ 1 1  scrviccs; (2) rnot!thly billi~ig statements; (3) problenls o 

r'Jl'QsllilCf ' 4  C ~ U T ~ C I I \  scn'ici'; ar1C1 (4) general telecommunications maucrs. 

Qf3tv1!-i i  , 1 1 1 ~  j~~t)blc~irs rclt~lil~g to thc Company's tcleconim~uiications ccluipmcnt or 

C tr",itlt\~st i x  \ \ I  1~ :iblc lo contact KMC V directly, at the toll-fice number set forth in 

%-, 1 i LL* ( 3 1  II~,::I~(CII;\IIL'C probI~111 rclat~s lo any Company-providctl equipment or scl 

rt t i :  r j l l k j * , t ( r ' ! t  T ~ ( > ; I I ~  ~ ~ C ~ : I O I I I I C I  as cxpcrliliously as possib\c to rcsolvc tlic situation. 





- - 
I i r  -rd.lriri.>$i. ti; 11%' 1' i\ I I I  grhr~d ~ 1 a n ~ i i 1 3 g  with Lhc appropriate regulatory a 

i - C ~ I P ~ F U : ! \  t q:i:,Icrc tQ ~11% L ' C ~ I ~  fic~i to providc telecommunications services. 

2 ~ 1 t 1 ~ ~ i t t l )  I \  1101 l~rovitling tclcphonc scrvicc in Sout11 Dakota. 

%'iff, 3t erqa%- rl'lrq; P:r;i:trrt'r.x 

iik42f'' v i=,  n3;uPzrtirtg cl'lbr~ will bc integ~~ntcd with that of its parent comysin 

h ,?-*?,i!. .i ,C i ~ ~ I B I ~ > Y I  of likfC' I lr~ltlitigs' snlcs / i i~t l  maskcling activities is provided 

; sl.t5y,,, :it; E 7 %k'iet r l i~/>t!t1rl~t1 I I C S C ~ D  as ICxhibib 1, A copy of the promotional and 11 

?>%qc % I~~%:zx I~u*  IIC;L= iiit iYs ~ ~ O ~ U S C C ~  So~lth Dakota operations i s  appended hereto 

+ 3 4 i " . E +  . ~ v ~ ~ ~ ~ ~ ~ ~ ~ r i f ~ : ~ ~ i ~ ~  t * i ~ ~ ; ~ ~ i ~ i s ? ; i c ~ ~ ~  \ I I ~ { ~ C I ^  47 ('.IT,R. 63.1 100 ct secl. In this regard, 

- r % a %  i f ? 8 i r j w  r .~t" . l~i t \ l~^I .  $'~il'iijc;hic\r~ i l l l~l  \ \ ' i l l  sclld allc~llale written notice 

>$ ; 1 : 4 1: 1 yt ,>,\:q 

i:i - : r m i i 3 - ,  f:,i\ L* $ ~ : ~ ! t \ ~ s j ,  CXHI(I.;IC'IS \s~th tlw Company, ant1 that scparatc Letters oSAgellcy 

f I 

j t : r  >~i:i:d : ~ - ; t s r ~  lblr44.~f'it.q~ :'CL~\ iccs. i', copy ol':ul cxamplc cuslo~ncr contract and an e 

" A .  
i . ,uk4g" i  ei:ivtf {IWIC$~) :i> fi.xiriiriP 

r '$ f  1, % ' t ~ s i  Sa ~ ~ i ~ t ~ t c l '  $ ; t ~ t  'w',~tzrr;~;s 

l; 3t:  !' \I I 11 provide ~n tercsclttiligc scrviccs that are currcrltly fully corlll 

:& '%3f7:~%: i ~ , ~ k r i t ~ t  \ir,~;hct, I"c>~s!;w~irc~~tly. no cost snpport for tarit'fcd rates is included. 

% h, ) @ $  r:r ! a A  Ixfc'~'i.:~i~~'i- 





\\'I-lEREFORE, KMC V rcspcctft~lly lequcsts lliat tilt 

~ " ' A l l i l ~ ~ i l ~  to pmiidc ~ i i le~~erc l ln~~gc  ~ e l ~ o ~ ~ , o ~ l ~ i c ~ i o l l S  services on wsal 

E F I  ~ Y I ! ~ s  :tj~pIicati~tl. 

Respcctfi~iiy submitted, 

Washington. D.C 20036 
(202) 955-9600 
Tts Attorneys 

\ ' 1  : Dcccn~bcr 6, 2000 



EXHIBIT A 

ARTICLES - OF ~NCORPORAT~ON - 



Y C p b C ~  U] u c b u w u r e  
PAGE 1 

O f i c e  of the Secreta y of State 
--- 

s ,  a~W;h- d'. S"REEL, SECRETPLRS OF STATE OF TJXE STATE OP 

i)EmPA&w, 1.33 BEIGBP CERTITT TaRT "lanC TELECOM V, ZNC . " 

zs~eeeaP~xanlr~u UNUER TBE mws OF TI~E STATE OF DELAYARE AND 

E ' f 3 6 ,  B Z ' ~ ~ D Z N G  AND W A L E l W  CCblRPO-TE ETEISWCE EiOT 

bft6PP XS Dm'll '  S I I ~ T B O R X Z ~  TO % W S a C " x  13USImSS. 

r1fC ~ Q j t , m m G  D E U h t l E m S  EAW BEEN F I W , D :  

mkCB, 3L.D- 2000, AT 4 : 3 0  O'CLOCK P.M. 

Ah9 X' DQ BEREl31 FURTHEflP. C'EWX"SIPY TEAT TBE JU?OmffAID 

CERTlFIUlXZLi ARE TBP: DEnY CERTXEXWES ON RECORD OF THE 

~ R ~ W C E I  CCIRPOlU'kTXOH, 

$MY% METjl BEEX akSSES%D TO D A m .  

32Q4587 BJLd 

r4U2ZOid769 



PAGE 3. 

O f i c e  of the Secretary of State 
- 

I, EDWXRD 3. FREEL, SECRE'RARY OF STATE! OF TilE STAT'& 

D E m m ,  DO aGREBY CERTIFE TXE ATTACHED IS A 

XNC. " , IIIXD XW T E I S  O F P X ~ E  T m  ETETEaITB DAY CIF - 

2640,  AT 4 1 3 0  CJr~oesr  I?-M- 

3394507 8100 

oo:lsoe.rss 







(d) The Board o f  Dh-tors  rhal1 have ihe power witlama the aaem or vote af 
Ihc surclihddms m adopg amend, alkr or repeal the Bylam of tbc Corpmation, except to 
l l l e  E X L ~  0 .a  the Byiaw or thL C e r t i f i w  of hcorporstion omcruise prdk 

SwNlT& The Corporarian the ht. right amend or nipcal any pmwsian -*.. 

c e m ~ c d  in thir C!mificau o f  i n c o p r e & n  in the nraam now or he- prcsuiw by fie 
i&m df at Sku.& o F D e l a w ,  end dl rights berth C m k ~ e d  upon rwckholdm a t  &-rs are 
i @ ~ f d  S U ~ ~ M  V1 Lftis resetrradon. 

-: No dinrror rh;rll be persodly liable u, the C o w t i o n  mih 
5~ckboldcrr tor mouelary t h m g k  for breach off5duciq duty a a dirwwr, p r o e w  boruevcr, 
rhgi && fo~c$ thg  &&I ool el- or limit the liability of  a d i r m r  0) im q breach ofme 
Qtinrtar's dlay of [oydty €0 the Coqmarion or i ts  stockholders, Oi) ?m.w a,r o e o m  mn k 
gtHnl fkirll or which i.wnvoln: iotmrional misconduct m k x o h g  vioMon ofhw, (iii) vnda 
'S retion 1 71 of rhs beiaware C r r a d  Caqwratim Ls w, or (iv) for any -~jac$o~ h m  which 
the dlsrtldr derived aa hspxaglzr p e i s d  h e f i f  

I-. Meetings of r n u c ~ l d &  may be held within or w i b u r  rbe Smte of 
$kbbmtt. iu &ihc Rylaw~ my provide. The books df $k Carperatian may &kept cptsubjea to 

~ ~ d Y i r i o n  mnhibed in the naNtes of rhc State of Dch-) outside t h l S ~ a t e  of Dchware at 
ruck phre or p1ac.e~ ar may bc designated fiw .time to h by rhe board of D i r e c t ~ r ~  df tbc 
Currmrrdan bt accordance wfth rhe B y l m  of Corporatioe 

B m S  W R - E C l F .  1 do execute lbis Certificate and affirm aod 
a r * l o ~ i c d ~ $  ~ d a f  pmdlia ofprjmy, lhat this Certihcak is my ad and deed md tbar the fm 
rutzid herein are me, this 15% dayf Machch. 2000. 





EXHIBIT C 

KklC 1'~leconr Holdings, Inc. ("KMC Holdings") 
1545 Route 206 
Sr~itc ,700 
Bcdrxlinstcr, New ,Jersey 0792 1 

Nurnbcr of' shares in MkIC V: i 00 
f'ercelrtsge of shares in ISMC V: 100% 







EXHIBIT E 



ICMC TREEEG'OM V, INC. 

1.545 RouPc: 206 
Si~ite 300 

IJedrnrrlsrcr, New Jersey 0742 1 

--- -- -- 

f f i i t ~ t l  It) : 'I ricin Breckenridge 
Everstivc \'ice I'rcsident of  Busialcss Development 
h;,l.fT' 'I'clcrom t', Inc. 
1'755 North 13row11 Road 
Idrt% r~i~cevIJIe, G.4 30043 
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KMG TELECOM V, INC. 

1545 Route 206 
Suite 300 

Bedminster, New Jersey 07921 

INTRASTATE SERVICES TARIFF 

1 !!I+- r;irlll. rlcflntoltla tllc description, regulations and ratcs f 
~rzlcrr!c1?,r!igr dola scrv~ces provided by KMC Telecom V. inc., t 
i fir j:r'iiwipxni ufficcs o f  KMC arc located at: 1545 Route 206, S 
f hr5 !:trlrS 15 0 1 1  file with the South Dakota Publ~c Utii~tes Co 
ilittmg r ~ r i r n l i ~ l  hiis~~iess IIOLITS, at the Company's place of buslrless ln Bcdn~insr 

--- ----. 

1*31wi4: 

lssucrf By: l'ricia Breckenridgs 
Exccutivc Vice PJresidcnP of Rusirless Development 
KMC Telecom V, Inc. 
1755 North Brown Noad 
l,awrenccvllIc, GA 30043 
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r i  li iljt~liP:< cl~ol~ped regulation. 
ik : I 0 %igntl)' clccrcascsl race, 

f a  %Jgnrfj ri1r:rcast.d rate. . S 
i t *  1 % ~  -11j:~t l f~  a dlnngc ~n test but no 

L Y 
I i b  r i $ f l t f i m  :I I t:i$sued maltcr 

--- rs---" 

change 

r "'UIGULLU 

In rare or 

\v : 

lation. 



I SI~cet  Numbering - Sheet numbers appear In the upper nyht comer o i  the p y t '  Sheets art. 
nun~bcred scq~~cntlally. Iiowever. new sheets are occasronally added to the lanf 'f .  :\'hen ;I ncv, 
*hrr:t rs 3ddcd between sheets already In effect, a declmal IS added. For example. 3 nr\v sheet 
;~dc!cd het\\sc:cn sl~ects 14 and 15 would be 14.1. 

#$. Sl~cot Revision Numbers - Kev~sron numbers also appear In the upper right corner of each page. 
'l'hc?,c numbers are used to deternllne the most current sheet verslon on file wrth the C'unlm~ss~i~n. 
I.c,r r..snmple. the 4th rcvlscd Sheet 14 cancels the 3rd revised Sheet 14. Hccnust. nt' t'c~riuus 
,\lsilcnslon periods, deferrals, ctc., the Comrnlssion follon-s in their 'Trtnff approval prtlccss. the 
slrsl current shecr number on tile with the Commission IS  not always the Tar~ffpngc 111 effkct. 

C', I7:rr;~gr;lph Nuti~I>ering Sequence - There are n ~ n e  levels of' paragraph coding. 
cocltmy 1 5  suhscrvtcnt to ~ t s  11~x1 h~gher  level: 

1)' <'iic&c:Ii Nhects - When a Tar~fT filing IS made with the Commission, 317 upi; l t~d check stieet 
:tccompanrcs the TurlSS filrng. The check sheet l~ s t s  the sheet:; contamed tn tile 7'anfl: wrth rr 
cross rcl'crcnce to the currcnt rcvision number. When nc\v pagcs sre added, ti~c check sheet 1s 

cliongcd to rellcct the revlslon. All rcvrsions made in a given filing are dcsigltnted by an ;tstcrrsk 
( " ) .  'l'licre will be no other syn~bols tlsed on the check shect rf'thcsc arc the only changes lni~tlc ta 
~t ( I . ( ,  , tlic forn~at, crc., rcmalrls the sanie.Just rev~sed revlsion levels oil somc pages). f'hc l'nrtlt' 
trscr should rekr to the latcst check sheet to find out if  a partrculur shcct IS the nwst cur*etlr crn 
I'tlc \;l~tli the C'ommission. 

Issued By: Tricia Breckrtnridge 
Executive Vice Presitfent of Business Idevelopment 
liM@ l'clccom V. Ine. 
1755 North Rro\vn Road 
L,a\vrenccville, GA 30043 
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tct rw,f b_t %ttpcrcctl~np filings. 

Issued 13g: 'I'ricia Brcckcnridgc 
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KhfC Tclccon~ i'. Inc. 
1755 Nortti Brown Road 
La\vrencevillr., GA 30043 



Snulh i>abitis P I ' I Z:<*"I \ , 

f,>:rg~:~~I \ . j K ~ i  'r, :'- 

SECTION 1 - DEFZi"t'iTI,O(l 

Gcrlaln 1t;mms used generally throughout this tanff are defined bclo~v 

Arl\lancc Payment: The payment rcqu~red before the start ofsewlce. 

lirmrho~ized User: A person, corporatron or other entity n.ho IS auth 
cttstomer to ut~lize scrvlce prov~ded by the Company to the customer 
r~c.sponsiblc for all charges lncul-red by an Authonzed User. 

C:ommission: South Dakota Public Utilites Colnmission 

i'ompany: KMC Telecorn V,  Inc. 

I'tastonner or Snhscriber: The person, frnn or corpor:ltlon tvhich 
carslcr sci-\*ice pursuant to thts tariff and 1s rcsponslble for the 
con~pliance iv~th the Company's regulations. Customer inclu 

I)edicsbed Access Sel-vice: An arrangement whereby a Customer or other common currier uscs it 
ricctrcaled private I ~ n e  facility to access the Company's network. 

Intcrruplisn: The inoperab~l~ty of the subscriber line due to Company fncrl.~ircs trtalfunct~ot~ or 
I~umnr~ cnor. 

LATA: A Local Access and Transpon Area esrabllshed pursuant to the Mnditlcotion nt' I;inal 
,luifgn~cnt entered by the Un~ted States Distnct Court for the District of tolun'thia in Cil'rl Action 
No. 82-0192; or any other geogaph~c  area des~gnated as a l..KTA in thc Nstiannl I l ~ ~ h i ~ n g r  
Cnrricr Association, Inc. Tar~f f  F.C.C. No. 4. 

Il,ocnl Eschange Carrier or ("EEC"): nenotcs any individual, partnership, nssocrntrcrn, joitrt- 
stock campany, trust or corporation engaged In providing stvrtchrd C ~ ~ k l l ~ l ~ l r 1 l C 3 t l 0 1 i  w ~ t h t n  iin 

csc hangr. 

Iliccurrirrg Charges: The monthly chargcs to the Customcr for s 
crllrrpment, that continuc Sor the agreed upon duration of the scrvlce. 

Service Corr~lnencemcnt Date: The first clay fcillowlng the date on which thc Company nut~fies 
tlic C'us[omer that the requested scrvlcc or lrtcil~ty IS nva~lablc for use. rlnlcss cstcnired by the 
("LJS~O!I-ICI.'S refusal to accept scrvlce that does not conform to standarcls set forth In the Scrvtct. 
C)rder or this tariff, in whlch case the Scrvlcc f:onlmencement Date is the darc of thr C'LIsfbnler's 
acceptance. The Company and Custorncr nlay mutually agree on a suhstr~utt: Serv~cc 
C'omnienc;enicnt Date. 

."...,-".-.----- -- -.....--. - 4--* v- 

Hssued By: 'Tricia Breckenridge 
Executive Vice President o f  Busiriebs Developn~cnf 
h3?C ?'eiecom V, Inc, 
1755 North Browr~ Road 
l~awrcnceville. GA 30043 
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';t$'i'irrirCibnc t( 'una'J1 " nl,.,,,-,,- 
%sr'ci&c t h t j ~ r :  'f/tc *%rltirr? rrqutsl far 
\ 4-i:,pa:t;q En tiw hrn~s: tie\ l i e d  by thc 
4 i i  ~ 7 ,  wif~ hnif dCt:eptnncC 11y !he C'ompar~ 
! - :1?1 ! ! ~ f . i ~ t i t  snd puisll3nt ro !his 1ani-f. 
'"-TI :, t i < "  "rrrrln~cn~r"mcni l iatc. 

1 9i.r rrb' End Tser: ;I Custcznier, or any azher person authorized by a Uu 
p - j 4 5  i d t a t !  ~ ~ t ~ t l c r  this t:~r~!l' 

iv$ t *%?{ i !  

I+sucd By: rricia Breckenridge 
Exci'utive Vice President of Business Development 
I-;MC 'Telecom V, Inc. 
1755 North Brow11 Road 
I,awa.cnccville, GA 30043 



Mh'ltC TELECORII V, INC. 

-- . --. 

lindertaking of the C o n j m  

2.1 . I  Scope 

2.1.1.4 The servlces of the Company consrr;! of the furn~shrng OF d,~tl:  tm2;iport 
senlces throughout the State of South B:?!i~til pwrsuarit to thfh gttlcral iw~f t  
offermg of  scn7icc to the gcneral public. In turnlsii~ng f:llerttttr, and ::aXLr~cs* 
the Company does not undertake to oft'er J~nltone scrv1ct.s ur trnnhnrtt irl~ct: 
messages, but furn~shes the use of tts faci;:trrs to rfs C'ostcsrncr:; irlr tiat3 
conimunlcat1ons. 

The bervlces offered herun !nay he used 
busmess, goverr~rnental or other use. ' 

resale o t'the Company's servlces. tfo 
all obl~gat~ons under thls tariff notw~rl 
regardless of the C'ompany's knws led 
no l~abllity to any person or enttiy o 
jo~ntly ordercd by more than onc 
l~able for all obl~gatlons herein. 

r Itsttcd: 
I 

Issued By: 'rricia Brcckcnridge 
Executive Vice President of Rosiness 1)evcloplaent 
KhlC 'I'eleconl\'. Inc. 
1755 North Brown Road 
Ea\vrenceville, GA 30043 
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Sourh I7akorzt P L; C.1 arrff ho. 1 
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5FC"I'IOh' 2 - NILES AIYQ REGlrl,ATIONS (C'ont'd) 

Z t ~ - ~ ~ ; ~ $ ~ ~ $ - & ~ ~ ~ ~ ~ h v  C . i ) t ~ l ~ ~ i i x ~ > ;  (('on1 '(1 1 

2 1 7 ,:1\ t'otnlx~iiy c.cn.lces may be connected to the servlces or f ac~h t~cs  of other 
C O ~ T S I I ~ L I I ~ I C ~ ~ I O ~ S  carrlers only ivhen author~zed by. and In accorrJance \vith. 
the terms ancl cond~tlons of any tar~ffs of such other camniunlcatlons camers 
ulrtcii  or^. :~ppl~c;rble to such cunnectlons. 

i? 2 s!:itr:,rgt:~~f.~~~i~!~l~~t or f ; fc~I~t~t :s  

2, i 2 f I trc t'trr11p:iiiy reserves thc right to l im~t  or to allocate thc use of ~ t s  e s ~ s t ~ n g  
J I V ~  fulure h c ~ l ~ t i c s  whcn necessary because of a lack of i'acil~ties or due to 
;I:~J can.stB heyond the Company's control ~nc lud~ng but not limited to acts of' 
(ji>(i, ~ i r c ,  Ilood, csplos~on or other catastrophes: any lau.  order. rep.~laiion, 
t , I t r ~ ~ : t l r ) ~ i ,  ~ C I I C ) I ~  or rcquesl caf the 1_!;11tcd States govemnient. or of any other 
g o ~ r ~ ~ ~ r ~ r n e ~ ~ t , ,  rnclud~ng state and local governments hav~ng or cla~mlng 
~ t ~ r ~ s c l ~ c t ~ o n  w,cr ~ h c  Company, or of' any department, agency. col.r:mission-. 
I~t?rc,.au.. corpomtron. or other lnstrumrntal~ty of any one or more of these 
t s i \ t : r ~ \ .  ht:\tc or local governments, or of any c1v11 or ~nil~tar?; aut'norlty: 
rlilttnn:tl eniergcnclos: insurrections, nots. \vnrs: unava~lab~l~ty of r~ghts-of- 
\\3j o r  rt i~trr~als: or str~kes, lock-outs. work stoppages, or other labor 
( X t f t ' ~ ~ ~ ~ i [ i t ~  

2- *$ 

,i I .1 r. I Ilc lurnishing 01' service under thls tar~ff 1s sub~ect to the availability on a 
c :o~~ :~n \~ng  h:lsls of all fac~l~ttcs necessary to PI-ov~de the service. Ser\'ic;e:; 
\+ 1 1 1  be  prov~ded using the Company's data transport h c ~ l ~ t l e s ,  ns n*ell as, 
f'rtvl lime to tlmc and at thc sole dlscrct~on of' 111c Company. facilities the 
1 'rtrrllr,iny may ohtan from other canlcrs. 

trctrvd It?: 'I'rieia Brcckenridge 
1.-sccutive Vice I'rcsidenl uf Business Development 
U l C  'i'clccorn V, Inc. 
1755 I';orrll Hrown Road 
I.a~r.renccvilIe, CA 30043 

Effective: 



$<3HC: 'F'iELECORIt V, HNC. 
Sotirh I1akot:i P 1' i' 'j itrri t Kcr i 

iJrrgin.il Street hrv If 

- .- --- - - - - - - - - - .-- 

SECTION 2 - RULES AND RECt:LATIONS (Cont'd) 

2 1.3 O\~~ncrslup of Faclltties --- - 

Titlc to all faclllt:es arid equipment. and related plans 
C'ompany In furnlsh~ng service in accordance w ~ t h  t h ~ s  tarilt'f 
agents or contractors. Custo 
Intorest In thc data h-ansp 
proposals provided by the Co 
sliall be returned to the C 
rcasonablc period (but in any event not more than fifteen (15) 
In ;is k~ood cond~t~on as reasonable wear ~ 1 1 1  pernut. 

2.1.4 Go\~t '~nn~cntaI !\uthor~zat~ons 

'I'hr provision of the Compa 
obta~nlng and retaining all govern 
clcelned necessary by Company. Such author~zations 
go\~ernnlental approvals, consents, Iicenscs. franchises. 
rsasonable efforts to obta~n and 
C'ompmny shall hc entltled I 
necessary to bling ~ t s  Sac~llt~es an 
rcqucst of the I.cderal Cornmu 
go\w-nlng entlty or agcncy. C'us 
bc rcy~~cstcd hy Cor-npany to co 

- -"- - -- " -.---- 

I I I U C ~ Z  

Issued By: 'I'ricia Hrcckenridge 
Exrcutive Vice President c~f Mtrrincs\ I)e\eloprrlrtlt 
KRIC ?'elccon~ \', lnc. 
1755 North Brown Koad 
Latsrenceville, G.4 30043 



Sourh Dakota I-',LI,C'.'rarlfT Sc, 1 
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-- ------------ - 

- -  - . = 3 . X S  AND RECZE.4TIDNS (Cont-d) - 
? . I  ~ ~ J r r f n l i i n e  of the Cf~unpanv (Cont'd) 

? 1 5 f?~.&rs-aS-JVnv - 

U'hcre cconorn~cally feasible (In the sole oplnlon of 
rrazenahlc efforts to obtaln and ma~nta~n,  dlrcctly or t 
necessary fur installut~on of the h c ~ l ~ t i e s  used to 
('uslomcr's property line. bullding entrance, or oi 
C(ln1pan~. ('ustomers use of sllch rights-of-way shall in all res 
lXt\~'Wrl the company and such third parties relatlilg thc~cio. and 
SeatrlcLion. 

(.:us t o n i c r ~ ~ _ n ~ ~ ~  

'I'hc Conlpnfl)'~ crislomrr senlice representatilres 
"12Y be reacilcd, toil free at (888) KIVC-THE] i (888) 5 
wishing to communicate w i ~ h  the Company in \\friting may 
1" 1 545 Route 206, Suite 300, Bedminster, New Jersey (j:921. 
'L'crm ot' Sc-rvrce - --------.- 

I ' k  mlnlnlum term of smlce  under thin tariff i s  one month. 
I l o ~ r r  per day. 7-days per fr~erlc. For prlrposes of this tariff, a mo 
2 0  days. 

-- ----- 
- - - - - . -  ------ 

h l ~ e t !  By: 'r'rioia Breckenridgc 
e u c ~ l i v c  Vice I'rcsidcnt of Burinerr Development 
KAllC' 'l'clecom V, Inc. 
1755 North &ro\rrn Road 
~,;1~7rcncrvitie, GA 30043 

.* 4 1 + 4l>XlJ 1 



&Mf' "$EL,E:C:BIM kr, INC. 

- - -  - - -  -- -. - - -. - - - 

SK<C"FIOK 2 - RUE,ES AND REGkIL.4TliOKS (Conr'd) 

P S "* l J ~ ~ &  {I! t tw 5 't)rl]{p+;l~~v 

2 2 1 I l\t: l~1t71111y of t lw C'o~i~pany for damages arlslng 
r~\r,:l\idu~g \?\it .not I~rnitod to m~stukes, outages, 
ollter defects. reprcsentntlons. fa~lures aristng 13 
litrnlsh scrvlce, whether caused by act. ornlssion 
vstrnslon of nllo\vances as set forth In section 3.3 
for Intcrruprlons In Sel-v~ce." 7'hc estenslon of su 
tllc bole rciiicdy oftlie Customer, and the sole ilab111 
tr r l l  1101 be Itablc l'or any d~rect,  lndlrect, lncldental, spccral. c 
plrrltl\5c dnmagos to ( ' i ~ s to~~ ie r  us a result of an 
l;ic'~ltl~cs, or the iiClS or onilssions or negl~gence of th 

C1 ' 3  '7 
,: c 1 1 1 ~ '  ( ' o t i ~ j ~ ; l y ~  si~all not bc l~ablc Ihr  any delay or filllure of pttrrc~rn 

~ i i r r .  10 ciii~scs beyol~cl 11s control. including but not Ilmlted to: acts 
v a ! ~ I r ~ s i ~ t ~  or  othcr cntas~roplics; any la\s, order, regulat~on, direction, 
tllc I!nttcd Stntes government ha\l~ng or clalming jurisdiction over 
iitlt tlt.p;irtmcnt. agency, cornm~ss ton ,  bwcau. cosporatlon, or othcr I 

cine* tlr more 01' these federal, state or local governments. or of 
.rur llol i:y;  it roi~nl enlcrgcncles; ~nsurrecilons, slots; \v;lrs; unav 
(1; ~ ~ w r r ~ a l ~ :  or strikes. lock-outs, \vork sroppages, o 

, "" a= 3 ! ht* C'rrmpa~ly sh:111 noi be l~nblc for any act, om~ssion or defect of 
lil tilt i'(~mpan>' o r  Lo t11c C'usComer facil~ties or cquipnicnt u 

I5~uctl tl!.: l'ricia Bt.ccketiridgc 
Executive \.'ire Prcsiderlt of' Uiisiness Ueve la~~n~cnt  
Kh1C' T c i e c ~ r ~ t  'O:, Inc. 
I755 North Brown litr;~d 
I.arcrsnccttille, G A  30043 
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- -- -- - -- ----_- - _  -----_ 

SECTlON 2 - RCJLES AND REGULA'TIONS (Cont'd) 

2.2 [~,al)ililr ~l'&r C ' n r n ~ s l y  (Cont'd) 

. . 2 2 4  I i ~ c  (:ot~ipany shall not be l~able for any d 
of ~ l i u  Citalomcr or diie to the hllurc or malfunction of Cu 
I;lcllltlcs, 

2 2 5 1 hr L'onlpsny docs not guarantee nor make any Lvam 
pm~wler lhr use in an explosive atmospli 
( 'umpnny l~arinloss fro111 any l~ablllty whatsoever 
~ l i ~ l n l c d  to have hecn caused in any way, d ~ r e c ~ l y  o 
~nsl:~ll;\tlon. 

22.6 l l l c  C'o111l)ung i s  no[ liable for any dcfa 
~ C S I I ~ I I I I ~ ,  from thu i~irnishlng oS serioccs or erju1pmc.t or 
thcr-cell', ~lr~lcss such defhcrment or dama 
( rjnllluny's en~ployees or agents. 

22.7 '[be Company shall be indcrnn~fied, defended and held I 
s11y claim, loss or damage arising froln Customer's us 
l~bei, slilnticr, ~nvaslon of prlracy, or in f i~ i~gerne~t  
C'i~slorncr's use of thc Company's Sac~l~t~es.  

:! 2.8 ' I I~  C'un~pnny's cnt~rc i lab i l l~ .  I S  any. 1 
cilLISe \vliatsocver shall in no evcllt cxcced 
the spcc~lic scrviccs g~vlng rlsc to thc clal 
C'omjx~ny \vh~ch is not Iilcd or comincilcc 
~cnllcrtng of the scri.lce, or (b) tho occL1rrc 
clolm :lrose, shall be dccnted wa~ved ~l 'nol b 

Issuc(l By: l'ricia Brcckenridgc 
Ex~cut ivc  Vicc I'reridest of Businas nryclopnlcllf 
ICMC: 'I'elccom \', Inc.  
1755 North Urorvn Road 
La\vrer~ccville, GA 30043 



fi+b%l' 'il'i<EJ113C'0N1 V, INC. 

;*4! ! " & ~ ~ ~ , ~ ~ t t \ ~ ~ ~ ~ t ~ ~ ~ l ~ ~ ; i ~ l ~ ~ ~ ~ ~ o n l ' ~ ~ )  

el .: -J (1 ., iS'lth rr%pccr to the IUr111sh11ig oSC[)i i~pa~~y's  s c r \ * ~ c e ~  10 puhl~c sali't)' R I I S \ ~ T ~ I ~ C .  po117ts OI 

i ~ t \~ t~ l c~p i t l  cn~c i -QC~CY str\.lcc protlldcrs. the C'oi~ipuny's 11i1hllity. I S  ilny. \ i t i l l  bc 11rrutc.d tn  
th~: 1c~~st:r. oi: ( a )  the actual  onetar tar): tiatnapes ~ncurrcti and prosed hy thc ( ' u ~ i o n ~ c r  as 
111c i11tcct I-csult of thc Company's action, or failure lo act, In provldtng thc servlcc. or (h) 
t\'it* *\iIlTI \ ) S  $ 1  , O O O , O ~ ) +  

f t  ') 
.4. ,, If?  111 lllc cvcrll ~);~r.tres a(licr than C'ustonlcr, lncludlng hut not I~rruted to joint users and 

r \ I < ~ ~ I ) I I ~ V T " S  C ~ I S ~ O I I I C ~ S ,  ~11311 I~lvt' LISC of the C1ornl~ar1!"s ser\.lcc drrcctly or ~ndircctly 
chrcbugl~ ('\rslorilcr, then C~~s to~ i i c r  ugrecs 10 rorcvcr ~ndcninif+y anti llold the C'onlpany 
l~~tnnlcss Staotu alirl uga~l~st  an?; and all C I ~ I I I I S .  dcmancls, su~ts ,  actlnns. losscs, dii~ni~gcs, 
~ l * ~ V b \ l l l C l l f S  01' ~ ) :~y~ i i c t i l~  \v\~!cIi (nay be assc~lcd by s a d  parties anstnp out of' or rclatlng 
I r t  1 1 ~  ( . ' t>~~~pt~n) l*s  I ' i~ rn~s l~~ng sl'scrv~cc. 

r 8  1 1 I . - i i i ~ l ~ ~ t ~  Iiy lllc C'CIIIIP:IIIY ((1 ~ ~ s s c r t  rls rlghts pursuant to uric provlslon of this tariff (tors 
131 r?cl\rilc tho C'ompr~ny li.oni asscrl~n!: ~ t s  right:; under oihcr prcr\:lsloris. 

2 % 12 1 1 1 I +  r ' l>MPhN\ '  MAKES N O  WARKAN'fIIES OR IZEPRESENTA'I'IONS. 13S131U3SS 
t )I.'; I h~il'l,tJll.,, IiI'T'J l l < l i  1N FACT CIIi, D l '  (YI'EKAI'ION OF I,A W, S1'A1'I!'I'OIZ~' CIK 
f 1 l'l4l:lZWIST:. INC'1,LJIIING WAf<RANTlES Of: h/lEli,C'I-IAN'T,4L3Ild~I'~' OR FITNtiSS 
1.1 >it P\ 1 ~ A ~ i " l ' l ~ ' l . J l . A ~ ~  [JSE, 13XCEI'T '1'IIOST.I 1'SPliFSSLY SET FOR7'F.I 1iEIZElN. 

a ,t~lii:( + i l l \ t \ ~ ' i t ~ l ~ ~ '  \\'11l bc ~ I \ ' C I I  hr rntcnupitoris oi'scwlcr, ivliich arc 30 rlil 

~ i i i l A i i ! c t i ~ .  kiily~~:l 1 0  111~ pr~ \~ is lnns  of this scct~on 

i t  : 't'ricia BrccltcnritBjic 
1Succufive Vice Prcsidcrr( o f  ilusincss I)e\'elopnlcnt 
KR'IC' 'I'clecnnl 1'. 1 ttc. 
1755 North B r o t ~ u  Roatl 
I .:rwrc~~ccvillc. Gh 30043 



Ei3l'C' '1'$;]1 .I<C'OhlI V, BN4'. 
Sollt)~ l)dk.c)t,i 1' i ( . 1 r i r ~ t l  LO i 

0rt;111;:1 Sht.~! \cr 1') 

- -  - - - . -  -- 

SHrC'TICbN 2 .. RIJI,ES AND REGlILA'I'IONS (C'nnt'd) 

. .-LU.u-rrr3 .#rilorr n11rc6 for. Ina&rratptions in Scrvicc (Cont 'd)  

2 3 ? C:~s!lit ~ ~ r - l ! j & r ~ ~ ~ ! ~ ~  

2,3.1 1 A c r c d ~ t  allow:incc \vill be n ~ a d c  ivtlcn an ~ n t e r r u l ~ t ~ o n  
1i1It11.c. of any componcnt fumlshed by thr C:onip;inlt 
iritcsr uptlon rn servicc 1s cnns~derccl to csist when n ct 
IS  unusuble ro the C'i~slonicr-. 

2.3,I.Z t'\ cscd~t  ;~llowanoc will be modc for inrcrrup~io 
clr longcr. An ~ntcrrul)tion perloci b c p n s  n.hcn [he 
\cr\Jlce or facllity to \ ~ c  ~ntclruptcd anif relcascs 
I I ) I L ' I T L I ~ ~ I O I ~  penod oncls \\~licn the c~rcul t ,  scrvroc 
thu C'us[omcr reports a n  Interruption but duc 
scrvlce or I h c ~ l ~ t y  for tcstrns a i ~ d  rcpair, nt) 

ciccnictl lo cx~s t .  

2 3.1.3 A crcclir ~lllowaricc 1s appllcd on n pro ratn bnsrs. 
o f  [lie ~ntcrsupt~on. ag;ilnst tllc nionthly secnsrtng 
bllllng chasgcs payable hy Custonicr unrlcr r l l~s 
~nd~cnrcd  o n  the n u s t  C'ustomct bill. Only tllose 
porllon ol'a circull or scrvicc w ~ l l  recclvc a c rcd~ t .  

- ----_I- "--- ----A --- -- ---..--___._- __ ----- -- _ _- 

I s l ~ u c ~ l  Ity: 'frici;~ Brcckua~.idgc 
Esccutivc j'icc I'rcrhitlcr~f of Husir~css I > e v c l o t ~ ~ l ~ r ~ ~  
KRIC' 'li'c!ccom \', Inc, 
1755 Norll~ Brown 1to:id 
I,:lwrcnccvillc, C;A 30043 

I *  1 jz 'A{ r ~ < l j - , I ~ ,  



SECTION 2 - RIILES !$Xi1 'RE6;IrL ...a TlC3XS (C'ont'd) 

!,A L $ . ~ v a i ~ r ~ s  for Interruplio~is in Service (Cont'd) 

7- 3.1 ~ ~ : ~ ~ ~ l ~ , r ~ ~ c r r i i \ > t i c ~ n s  (Cont'd) 

2.3.1.4 For cn!culat~ng credit nil(-iivances, c v c v  711onth IS corisidtrcd to hi~\c  31) cis?$ 
A cl-ed~t allo\vancc w ~ l l  bc coleularcd for at-iy servlct: inrt .vu!~t~~~it lastrny 30  
rn~uutcs or longer on 11ic hasis of the prop or tic?^^ of ~ntcrnil1rcti rrirn~ltrh to 
total monthly mmuicti. 

2,3.2.1 Intcrruptlons duu tn nonoumpliancc \v~th  rills tar~ft' on 
C'usro~~lcs, a~rttior~ucd uscr, jcw-it uscre. or O ~ I I C I  conirl)i)ll 
scrvicc connected to t l~c scrvlce (~i'tlic C'orn1:;iny; 

2.3.2.2 Interruptions duc to thc ncgligencc o f  any pcrsorr ottlcr t l ~ a r ~  fhc Z'(mp;tny. 
~nc lud~ng but no1 I~rti~ted lo thc C'trstonlirr. urhcr uscr. or. crthcr r:r\ntit\oll 
cnrrlcrs connected to t l~c Compan].'~ !'ac~l~t!cs: 

2.3.2.3 rtitcrr-tiphons due to thc fatlurc or rnall~inct~or~ t,t'~~un-C'~?mp,~~ay cclutpnlcnt: 

2,3.2.4 inrcmipt~ons ot'scs\~icc during any period In tvilich the < ' ~ t t l p i l t l ~  rs nut g~vcr l  
hill and ficc access LO its l ; l c~ l~ t~cs  ancl crjrrtprncrtt tar the pt1171ttsu of' 
Invcsligatirig 2nd conccting lntcrruptions: 

Icsuctl L E Y :  'il'ricia Breckcrtritlgc 
Esecutivc \'ice P~~csidcnt of  Ilusincss i)cvcloprnen! 
KMC' l'clccom V, Inc. 
1755 Forth Brown IPoad 
1.m rcnrcvillc, CA 30043 



K3fCe 'f'F~lsi<~'0ht \:% Ipic. 

-- -- 

SEt'I'ION 2 - R[JItItES .4ND WGOI,.4TIONS (Con['d) 

:aZ -&?:a$zflr inlel.ru[,tiosa in Sci-vice (C0nt.d) 

2 ? I r l t l i l @ ! ~ i ~ ! s ~ ~ q l ~ I ( ~ ~ v a ~ ~ ~ - ~ ~  (Conl'd) 

2.3+2<6 fll~tlTll]~LlOn~ of srrvlce dur~ng any period \vhen thr 
ScmlcC the Company for maintenance purposes or 
('uslornur order for a change in service ar,-iinpementr: 

2,3'2.7 lnlcrrulltlons of service during schcdulcd malnrcnancc. 
notice Lo ('ustonlcr; 

2 3.2.8 inh'.Llpllon~ ol'servlcc rcsultlng from the hilure, m 
Ibciii~lcs, power or equipment provided by the cust0 

2-3.2.9 l r ~ ~ ~ r ~ ~ l ~ ~ l O l 1 ~  ofscivlce due to clrcun1s[ances or causes bey 
( ' " I ~ ~ P ~ I ~ Y ,  or ~niurrlij~tions the crcdlt allowancr for ,vhich 
less thnn one dollar. 

4 $+.u&l&~j\ tjf t 11s ('ustamcr 

i'ilv ~ ~ ~ ~ l ~ ~ ~ h N t i  Or lhc Cuslon~cr shall include [Ile follo,voip: 

2 4-1 7 ~ ' u ~ m n c r  shall bc rcsponslble for 
filr'iilties or cqulpment caused by the a 
W1~ll)yl.e~. agcsnts, con[raclors 
!\-ltll (111s 131'11'f. by malfunctio 
~"o~ ided  by C'os[omcr ur its agents, el 
or 0 i i l C r  cilsually on tile Custonler.s 
~ l c p l l p ~ i l c ~  or wiIlf~1I misconducl ofConlpany's uln 

---- -_- 
---I---- ---.-__. 

f \ % ~ " f  lh.: '1'rici;r Rrectrllri(lgc 
h ( c l l t i ~ ~  \'ice t'ruride~lt of Business l ) ~ ~ P ~ o p l l l ~ n T  
KhlV 'I'eleconrl i'. Inc. 
1755 North Brobvm noad 

& *  1 - 1 t z p >  
Ea+~rcnccvillc. GA 300.13 

% i f%[l  1 



SECTION 2 - RliEES AND IIEG1'L-4TIOKS (Cunt'clj 

Z,d (jhIigationsoftPIe C'ustcimer (Cont'd) 

2.4.1.2 Customcr shall prov~dc at no cost to, and. a s  spec~t'ied ti.cm itm to tzri ie '  b j  
the Company, any personnel, equrpmemt. spacc, pcwcr, hc:ttitig anti atr 
cond~tlonlng needed to operate, and rnainl:a~n :i prc~pcr operating cnvtrz?rrrht.nt 
for, Company fac11ttlt.s a:ld cqulpmcnt ~nstatled i r i ~  tht: Ctlstorner's prrmtm 
Custon~cr sllall cooperate with Company Jrl chcic~s~np the locatinn, bi;s(: arlci 
charactcrlstrcs of  the Company's equrpment spncc on C'ustc~tncr'x prctt\\,it's, 
n~hich sf~all define the point of tcrnminntloi~ af Company's sttntrs~*. C'ustb~it': 
may be rcclulred to pay, ~n the sole Jlscrc.t~on of the Cornl~:~ny, additit.nnl 
nnn-i-ccurrrng charges for an)- addlt~oriol pomts of tt'nlttflailo;? \ ~ t t i ~ l r ' i  

C~~slomer 's  prernlsts. 

2.4.1.3 C:ustomcr shall obta~n, mnlntalii. arid other\v~se have ful l  rcsptxtittrrirty tisr ' ~ t l  
rr~hts-of-ivay and condu~i ncccssi:?y lix ~nsinlls~ron oi' C'tum;tirtt~! iitotii!~t'\ 
liorn thc bu~lding cntrancc or pr(.qwrty Irnc to the focaklo:~ t ~ f  f otnp:~rr!*k 
equipment spacc on the Cust~nicr's premlscs. Any ~ilsls ;i~-w~~r:tec~ti, hi,& 

obtarn~ng arid ma!nra~n~ng the r~ghts-uf-way dcscrthclf herern, tnciatiinp any 
necessary bu11d)ng niod~ficrttron c w s ,  shall ht- hzirnr entttck\y \IS t ! ~  
Customer. Cusronlcr shall also he resgunslhlc t'crr. cr~t\~ptylrrg urth att 
appllcablc laws. and ohtaltr~ng all rccluited permtts ar ~rthct-~ipprr,v;i\s rcP~lt*tt 
lo the location 2nd installa!ron of C"umpnny fbctlttrrit attii crlurpt.r1cnt :M fRS 
Customer's prcrnlscs or v.{~ti.rin the nphts-crf-way tilt. ivhich the f ' t~<Lr}~cr t4 

rcsponslblc. T'ht: Customcr artd tllc Cotnpany tnny rn~t t rn l l j  :iprce to ctitvr 
tnto a contract ur~dcr \vh~ch CSnr;?pany \vi11 protide sirnui: o r  all L I L L Z ~  ntiil- 

regulated scrttlces and t'ac11trlc.s 

Eff~rt ir  p: 

l s s ~ ~ c d  By: Tricia Brcckcnridgc 
Executi\'e Vice f'residcrtt or Business I)cseloptnc~lt 
KklC' 'Y'clccom \', IIIC. 
1755 North Drown Iloarl 



South Dakota P.ti.<.'.TanffSn. 1 
Or~gi i~a l  Sheet GI, 22  

- - ---- - -  - - - - - ---- - .-_-__--I _-__XI_ " _ . - 

SEc'TION 2 - RCJI'ES AND - WGIJL.4TIONS (Cont-d) 

Z.4 iS,\?&$I* of the C'astonlrr (Cont'd) 

2 2 1 scg[t$ ( ~ : c ) l l l ~ ~ ~ )  

2 4  1.4 Cuslorncr shall provlde a safe place 10 work and be 
coniplylnp L V I L ~  all laws and regulatluns regard~ng the 1 
the prcmlscs ar ivhich Company cmpioyces and a g n l s  
Conipeny's hc~lll ,cs and equipment. The  Customer 
idml~lfilng. monllorlng) removing and dlspo 
(c.g.. Sr~able asbestos) Drlor to drrrrnrr o n  

E Is.;ued Iig: 'Y'ricia Ptreckenridp~: - 
Execulive Vice President of Business Devclopmen~ 
KMC Telccorl~ V. I t it .  , -.--. 
1755 North Brown Kost! 
~:twrenceviilc,  6 A  300.83 



!iiXf' 'I'EX.EB16STW V, ENC. 
South Dakota I"iJ:.<'.l;irti'P Sn 1 

0r1gin;rl Sl~err So 2-1 

Y ECTION 2 - RP.T'L.,ES AND REGtJH4.4TIIONS (C'ont 'd)  

4 ...- tli&tions of tile Custonler (C'ont'd) 

2,4. I 6 Customer shall be responsible for the provlslon. opes 
of any Customer-prov~ded term~nal equipmznt co 
cquiprnent and f a c ~ l ~ t ~ c s .  and for ensurlng that such 
cqu~pment IS cc>mpatlblc w ~ t h  Contpany 
~nag~?~tuclc and character of the voltages and currents 
cqulpmcnt. f'ac~l~tles and virrlng by such C' 
be such as not to causc danlnge to Comp 
wlrlng or rnjury to Company's employee 
C'ompany's request. Customer \\'ill sub 
nionuSacturers's spec~ficatlon sheet for ca 
uqurpment that 1s or is proposed to be anached to 
Company may provide, at the Customer's c 
cqulpment requ~rcd In the sole oplnlon o f t  
or Injury resulting from the connectlon of a 

2.4.1,7 Customcr warmnts that thC scnJlces orderecl pursu:inc to 
~nh-aslatc In nature. 

2.4,1,8 Cuslomer shall cooperate w ~ t h  Company 10 plan, coord~~latc atlit undertake 
any actions rcqu:rcd to rna~ntain masimtlm network capability follow~tty 
natural or man-made d~sasters. 1v111ch affect trlecortlrnunicntions services. 

Issued By: 'I'ricia ltrecltenridgc 
Eliccutivc Vice Prtsiticnt of Bi~siness I>cvclopmettt 
KRIC Tcicco~nl V, Iric. 
1755 Nortli SYrolvn Road 



KWrZ&' 'I'EI,ECQM V, HNC. 

SEC'P'ION 2 - RULES AND REfSlILATH3Cl (Cunt 'd )  

3.4 $)hligations of the-Customer (Cont'd) 

2.4.2 l'a\~n~tfrits 

Clhll~ations of the Customer with regard to payments shall tnclude: 

2.4.2,l Customer shall be responsible for payment of all a 
to this tariff for factlttles and sen-i 
authorized or joint users or to the Customer's custnmcrs. 
sen7tces are provlded on  a "take or pap" bas~s, that IS, 

responsible for the appltcable charges for semlces as ordered, 
Customer actually uses all or part of those senices or Capticity. 

2.4,2.2 Customer shall pay all sales, use. exclse 
and  Federal taxes, fees (includmg fra 
however designated. Imposed on or bas 
Company's senllces, exclud~ng gross rect.1 
Company's net Income. Such taxes shall 
Customer's invoice. 

------ - -----I- --I 

lbk t lo t l :  

Is5ucd By: 'Tricis fircckensidge 
Exccutivc Vice I'rcsidcnt of Busincss l)evelopnrent 
KMC 'l'elecom V, I ~ t c .  

1755 North Brnwrl Roatf 
LawrencPvil!e, Gb 30043 



&%kc "H'ELECOM V, INC. 

SECTION 2 - RBTLES .kND REG:;BrLATILOS$ (C'ont'd) 

2,4 )bfif:atioils of the Csestomer (Cont'd) 

2.4.2.3 Customer sl~all pay outstanding charges In full n.~rhtn 30 cia\rs of'lhtk invoice 
date. Charges not paid by Cus~orner avirti~n 30 days. or paid I D  funds not 
~n~niediately available to the Company. stla11 be slibjc~t tc? rrirerest r;t a rate of 
1.59:, or the hlghest rate pernxtted by the Cornm~ssrutl unless othennsr 
agreed hy the Company or requ:red by law. C'harpcs nt>m~illy iuli ht- 
lnvolced In advance. \v~th monthly recurring charges rntvolcsd on or nltot~t tht. 

first of the month for whtch the charges apply. In tile r'a-t'frt 01' ;i CLt.rrtzpany 
billing error or onilsslon, Customer shall bc: responsible tbr any t ~ c k  hlii~r~g 
rn?to~ced by rht. Company nlthin 3 years ofthe crnpnal ililtc nfsr.ri.~co. 

2.4.2.4 Cus~ornrr agrees that Company may cc~nducr arr inrtcpendctlr ifcrttilt:\ttun nt' 
Custorncr's financial condlt~on at any time. and Ct~s~oc~mer agces rt) promptlj- 
supply such financial ~nfonnai~on 3s n a y  be reasosxrbly rr:qrrested by 
Company. IL In the sole opinion of the Company. a C:tlsionirrL prc.;ents an  
undue rlsk of r~onpayment at any tlme the (Fon~puny r11;1y T C ~ L I I ~ C  ttl;tt 

Customer pay ~ t s  hills \v~thin a specified nt~mber ot'dayb. p:ly In adx+:~nc;tl of 
the fumishlng or cnntlnuatlnn of any servict:, and%~r makc btiuh paytt3cnts rn 
cash or the equl\lalenr of cash. 

2.4.2.5 I S  required by the Con1pa11y, Gustonlrr st?a11 n~;tLt a11 3 d 5 ' ~ n ~ ~ '  p : ~ y n l ~ r n  
before servlces are fulntshed. which ntivarlce pa)-mcnt ~ ~ 1 1  bc crcc11it:d t c ~  tilt. 

C'uston~cr's 1n1tla1 b ~ l l .  Company may, In i ts  sole xilsccct~on. require sircil ;In 
advance paynicnt. which may be In additton to a dcirostt. 

- * - - I-,---- I _ - - 1  _- 

l r%tled: 

Issued Q: Trici;! 'Breckcnridgc 
Exccutivc Vice President of Business l~evrtloprt~cnt 
K R I C  Teierurn l', Inc. 
1755 North Brown Road 
Latvrenceville, G.4 30043 



SECTBOS 2 - ltil!LES .AN0  REGF;L,cLTIONS (Cont'd) 

i .4  (&figatinns of the i3ustorner (C'ont'd) 

4 . 2  !21ypwnwr(C'c?nt'd) 

2.4.2.6 If  requ~red by the Company. Customer shall make a depos~t before n serslce 
IS  flrnlshed or continues to be held as a guaral-rtee for the pa)mcnt v l  
charges. Company may requlre such a depos~t. ~vhlch may be rn additton to 
an advnncc payment, ~f Company considers t h ~ s  actlon :iccessar-y ti3 

safeguard ~ t s  Interests. A deposit shall not rellcve the Customer of the 
responsih~l~tl; for prompt payment or bills on presentatior~. Interest shall he 
pard at a s~mple Interest rate of 6% annually. At any tlme. the C'ornpi:~~>+ mayt 
return the depos~t or credit ~t to the Customer's account. Tkrixen a si.r:-rce 1s 

clrseont~nucd thc amount of any appl~cable d::ptra~t pltts Intcrcbt \v\ll he 
appl~ecl to !he C'ustonier's account and any cred~t balance rt.mainlrq: ~ l l i  hu 
refunded. 

W~th  respect tu any servlce or thc~l~ty provlded by the CIompany. or othcr~vist: in thc 
ci8ent of' Customer's breach of any of the provrslons of this tilr~t'i: ('usturner s l r~l l  
~ndcmn~fy ,  dclcnd and hold harmless t11e Company from arid nip~nst all ctrl~nis, actions. 
cl:imagcs, l~ab~ l~ t l e s .  costs and expenses. for: 

2.4.3.1 any loss, destruci~on or damage to propcrty of' rile (.'onipnny or iIrI_\. tlllrct 
party, or the death or ~rijury of any person. lo the extent c:lusod by or 
resulting from the negl~gent or m~ent~onal act or onussioti elf thc C ' L I S ~ O ~ I I C ~ .  
its cniployees. agents, representatives or rnsitecs: and 

- -- -*------.----I --......k-.4 

1zrrtr.d: Efkct ive: 

Issucd 13s: ?'rich Brcckenridge 
Executive Vice Presidetit oh Business Dcvrlopn~cnt 
KMC 'kelecorn V, Inc. 
1755 North Brown Road 



*9;11% ti Csbol.i l~ ofti1 %,r, INc .  
South r>ok-ora 12.1.! C.'i arlff No. ! 

O r ~ g ~ n a l  Sheet No, ZS 

- - - - - - - - -- - - - ---- -,---- - - - 

SECTION 2 - RULES AND REG'IJL.4TIO~ (Cont'd) 

2.4 --, !3hliga&mz ofthe Custr~rner (Cont'd) 

4 I i ? > k ~ ~ r r ~ t ~ c x j  (Cont'd) 

2.4,3,2 any cln~rn,  loss, damage, expense or liability for in 
copyright, patent, trade secret, or any propnet 
r~gh i  of any third party, ansing fi-om any act or 
rncluding. w~thout lln-i~tation, use of the Company s sc 
a manner not contemplated by t h ~ s  tanff or any agrcen 
and Company. 

f j '  f 'x~.ilnrnrt' cancels n senllcc order or terminates servrc 
,c:nrrcc sl1cc~f1ct.l 111 the service order for any reason. C 
<fistha, t lc~h 311d c s ~ c n s e s  ~ncurred by Campany ~n connection with conslruction 
is:mlnnt~on. In addition, Customer mag be ]]able for terrninatlon charge 
,tmt~utit cclufll tn tlic tolal oS charges applicable for the rema~ning tern1 sp 
tjrilcl. (rliscnunlcd to present value at SIX percent}. 

owed to the ' 6 I I f  t'uslorner F~ils to tcmely pay any regulated a 
liilluit. cor~tinucs for seven days after wltten notlce to the Custome 
rule or rcmcdy any deficiency, the Conlpany may discontinue or 
ir~ltlit~nnal nppllcat~ons for service and/or refuse to cornpletc any 
:cr\'lcc wiLhc~ul incurring any llabillty, and/or pursue any other . .  - 

1 p r r l ~ ~ d c d  a t  Inw or 111 c~]uity. 

Executive Vice President of Business Dcvelopn~cnt 
KMC Telecoa~ V, Rnc. 
1755 North Brra~rr~ h a d  
L;rwrcnceville, GA 30043 

' 7  . r l  **)1 ' & I ~ ? > l j  



&'%$;a O'%-t*$1.$'I>;'sll "i", IS(', 
South Dnknro P.1j.C' 7ar1ft-!io. 1 

O r ~ g ~ n a l  Shcrir Xo. 29 

- - - - -- - - - - - - -- - - 

hi?< 'Tlit 1% 2 - Kl ' f ,KS ,451) ItEGIrLA'I'IONS (C'ont'd) 

2 a ~ ~ - ~ 2 ~ J ~ g & q ~ j b g p g ~ ~ ~ ~ $ ~ ~ ~ ~  C 'or\[ 'c\\ 

F t  h " ~ ~ ; ! ~ * l i t c * ~  \ ~ ~ t t . ~ t ~ b  at)? nLl:cr rnalcr~al t2r.m or condloon Ibr the fum~shlng of sen'icc or 
:Y t h r ,  + r ide or ~ v l : ~ i l , ~ r ~ r ~ ~ i   go^ cnilrlg the scrv~ces provlded hereunder. and such violation 

C*rbCt?it;?:- lor. t f~tr lv ci:~)'~ after l rnt tcn notlce thereof to Customer, Company may 
i:r.r4~t!rt~?fl,rp ~r i\l~,pt'tlJ siyrvlcc. refuse ildd~tio~~ill appl~cat~ons for servlce andfor refuse to 
kdi:i:i3!?f(;d *vt\r pentizn:: or-clcrs iibr scr-vkcc bsithout mcurnng any liability, and/or pursue 
,id?> i i t l : ~ ~  ~ C ~ I ; I : ~ ~ I P .  br II::I~ \?t' provldcd at law or rn eclulty. Customer hereby \valves such 
ii.:~%b r k i )  rac.rtlcc tcqtltrerr~cnt In tllc cast! of any v10lat1011 whlch, In the sole oplnlon of the 
* npall?-Atrrt. 11 ;i!101~~11 to  C O I I ~ I I I L ~ C  rllny result in damage to property, Injury or death of any 
a * , , k -  :I r, ...r:, r l f  1!7ft~il l~TllCtlI  nl' itrc n)~cr.atlnn of Company's fhcil~tles or whlch may otherwise 
,;?:.*+Y~~o i ~ t r r ~ p , l t ~ y  ~ t a  cr~l f  i~i'crtminal Irebrl~ty. 

f L?.%:( !R:$ i ~ i ~ ~ p i i r l \ i  4 ~ I ~ i ~ i ) t l t ~ l ~ i l ; f n ~ t .  of' scrvlce to the Customer tinder sect 
: c* 2 13~: Y t31:111,411). 111 ~tlcl~:ion ro 1111 o!her rerncdlrs that may be a w l  

%t -;., %. ,..- L ~?~.o!l!hl:ji :tl\tf O ~ ~ I C I .  ~ h i i r ~ ~ ~  I\ h l ~ h  would have beel, payable by the 

, i*--~ir lP $!I$* li'tll;l:l\c!~l ( \ I '  I ~ I C  EL'r11-1 01' SCT\'1Cc' ~ p c c ~ f j e d  In the senr 
uiuxqdt-!a,.,.!: ~ i t i c  m! ~l;ri(:lhlc ( t i~ sc~ lu~~ lcd  to prcscni value at sl:; percent). 

+i)ii P!IC ~ ' ~ I ~ ~ I I ~ X I C I  liltng Sos h.111krul1tcy or reorganization or failing 
: : i t r j i j ~ X \ t : i F ~  j r ~ f ~ t l i ) ~ ~  ti\c:scl'ore t v l ~ h l n  thc tlmc pernl~tred by law, or an as 
fit': tilt ( 4 1  crt'illti~r"; ;~]r)j)o~rlt~n~nf 01' il trustee or recelvcr or s~milar even 

a ~ : f  i t r n ~ ~ f .  t l !~ '  ( 'ti~liljil~~y 111:iy. 111 addlllon to any other remedy avriilab 
rbiilif? rrnntecl~ulcty tl~sct-~nt~nuc or suspcnd servlce, refuse additional 
9c . t :  t ~ - v  ,1:131,01 t c'tiiw 1 0  r:nrnplc~c any pcnci~ng orders l'or servicc wlthou 
slA"+$lptt': 

a,, .,,3 

I+t ics  41 11) : I'r~ciil 13.rcckenridgc 
F.bcctrtivt! \'ire I'resitlcnt of Busir~css I)cveIopment 
k;>lC' l'elcrom \-', Xnc. 
1755 ,"\;c,rti~ Wrc~wn Iload 
I.'JII T C ~ Y B V ~ ~ ~ C ,  30043 



So~zth Dakota P.Ci.C. I'ariff Zn. 1 
Orlg~nal Shect So, 30 

SEI:'IL'iON I! - KUL,ES AND REGUk.ATIOi4S (Cont'd) 

J &-~zGrtuance or  Service (Cont'd) 

? F_S 5 1 . j ~ ~  condemnat~orl of any s~gnrficant portion of the fac~lltles or assousted t+qulpt?icnt 
;:i;c:d h~ thc Company to provrdte serwce tn Custorner or ~f a casualql renders all or any 
slgt~tiicnrit portion of such t'ac~lrtlcs or equlpmcnt Inoperable beyond feasible repair. the 
('tm~pttny may dlscontlnue or si~spend servlce. refuse addltlonal orders for service andor 
rcit~sc lo con~plctc any pendlng urders for senwe up011 notlce 10 Customer. \vrthour 
rilzun-~np any I~nh i l t t y .  

a? 6 6 Ilpclrl any goyel-nmental prohib~rron or requlred alteration of the senlces pro~idcd or 
ilrdcred, ur any vrolatlon of an applicable law or regulat~on. the Conipar~x n l v  
~l;in~eiilatclg. discon~lnue or suspend servlce, refuse add~t~onal  applications for service 

3irti/or. rcfirsc 10 completc any pending orders for service \ i ~ l t h o ~ ~ t  ~ncurrlng any I~abllrtl;. 

* , I " l f ; l r t ~ . i n  -*-..- Errui~mcnt anci Services 

2 7 1 ('rrt~\p;iny may subsl~tute. change or rearrange any equ:pment. faacillty or system used lrt 

pltr\xIlng scrslccs 31 any time and from time to time. bu t  shall not thereby n::lterrnlly 
i~l \cr  fhc Iechntcill ~~aiatneters of the servlces pro\!rded pursuant to C'ustomcr's survlce 
cllrlcr 

2 7 2 ~'ustrlmcr shall no1 cause or. allour any facll~ty or equipment of Ca 
rc;ir-~ri~r~gt+d, niovcd, d~scorinected. altered or repalred \v~thout Company's 
oonscnt. 

-- - 

J l b i i ~ i f l  

Iss~rcd 16s: 'I'ricia Brcckenridge 
E:sucutive Vice President of Business Developn~ent 
I a l C '  'l'elecom V, lnc. 
1755 fdorth Brawrl Road 
l~awrcnceville, 6.4 30043 

v ! i  As$, 1 12 ' i%11 



KkIC TEB,EC'OI$?i 'V, HNC. 

SECrGION 2 .- RULES AKD K E C l . J I , A T l ~ $  (C'onl'd) 

2.7 Li%crno,es in Equipment and Services (Cont'd) 

2.7.3 Upon rccwpt of' a tvi-liten recluest from Customer. C'urnp:~ny te.:Il :&I. iirl!zrr .t>r c\?attsc 
Iocntrons or features of spec~fic c ~ r c u ~ t s  and/or equtpnlcnt. Cus:orncr shall 92 l!tii4u fix 
nonrecurring charges for such changes. If a request for delrt~an of a servii'tX reprrbcnta a 
cnncellat~on prlor to the appl~cable tenn of ser-vrcc, C'uetc~r:.ir.r i\1!1 be s~tlyect ttr 
C'ompany's temi~nation charges. 

2.8 I'rot~lhited Uses 

2.8.1 'I'lle scrylces Company provtdes shall not be used for- any ~.ni:nvitrl parpo:*Et or for :rrrjS use 
\ \ > ~ r h  respect to whlch Customer has not obtn1nt.d d l  go\*e~?~tnental npprt>:~,iis, 
:t~:thor~zar~ons, I~censes, consents and pernllts reqiilrcd tv l?t' ohtallttd hy  t '~ts~r~rncr, 

2.8.2 C'uslomer shall not use the Company's serslce offerings for rcst~le and at fbr stt3rcd use 
unlcss, ~l'rcquested lo do so by Company, Cusrumcr 113s first tft.mun.;tratcd rhar ~uc.11 use 
cornplrcs w ~ t h  rele\.anr la~vs. regulations, pol!c!es. ordcts. dec~sinns anti crd1cl.r 
gc;\~crnmental or legal requirements. 

2 8 3 C'uslomer may not use C'ompany's services so as ta ~riturfcrc ~ 1 f t 1  wr trnjlatr auy other 
SC~\.IL 'C or tmpalr the pr~vacy of any communrcattons nwr- any of C'ampany's t 'aclltrt~s 
i l ~ ~ d  assoclatcd equlpnent or over the Fdc~ltt~us i lnd cqu,pmcnt of at\)- otiier 
cornrnun~cat~ons carrler connected to Company's fac~litics. 

2.8 4 C'ustumcr shall not use or- allow thc use sf Comp 
the C'us~omcr's prrmlses for any purpose other than 
I ( ,  w~rhout tfir prlor wrltten consent of t l ~ r r  Company. 



SECTION 2 - RhlLES AND MGZTI,.ATIOISS (Cont'df 

* + v  ~ ~ s ~ . ~ $ ! ~ ~ n l e ~ ~ t  Ir . -- 
2.9.l Company may. i~l thout  obtalnlng any further consent ii-orn rl'ustolner, ;:,sq!gcx at)? c : t ' ~ r . ;  

rights, pr~v~leges or obllgat~ons under t h ~ s  taslff 1 0  any s u b s i d ~ a ~ .  parent clrn?p,in>= {Ir 
affiliate of Company; pursuant to any sale or transfer c ~ f  substantrally a11 the 1;trsltless of' 
Company; or pur-suant to any financ~ng, merger or reorganizatron o f  Cornyiny. 

2.9.2 C:ustonicr may. upon prlnr n ~ ~ t ~ e n  consent of Company. assyn rts rrghti, prr criegcs or. 
obl~gatlons under this tar~ff lo any subsldiar)., parcnt compattlj- or nf'iii~atc of r'ut;t~tmt'r. 
pitr'sunnt to any sale or transfer of subsrant~all!l all thv buslncss oiC'ustnnle!: or pit:su3nt 
to ;~ny  financing. merger or reorganization of Customer. Any nttrmpt of C",'ustorurr to 
n~akc any asslpiment. ~ransfer. or d~sposltlon of its i~ghts,  privileges nr. ob11pntli)ni; i~t~ricr  
this tar~ffwrthoul the consent o1'C'ornpany shall be null and votd. 

X L ~  Ilconse, espress or ~nip l~ed ,  1s granted by Company to Custom 
tllc li~rnlshlng of service hereunder. Netther Cuslomer nor 
rcprcsent or otlierw~sc ~ndlcate to ~ t s  customers or others thal 
the CX~l~loll~cr 's ~ o l n t  ~ l s e r ' s  scrvlces. The rclat~onshlp httwec 
1 3 ~  that of partners or agents for one or the other. and sh 
p:~nncr.sh~p or agency agreement. unless such relat~onshtp or 
itxrlllng by both Company and Customer. 

-7--- -_ __1-1------ 

lspued By: l'ricia Breckcrlridge 
Excculive Vice Presidcnl o f  Business Deselopit~cnt 
hlhlC: 'I'elecom V, Inc. 
1755 North Krorvn Road 
I,awr.enceville, GA 30043 



Sot~th Dakota P.Li.C.7'ariSf So.  1 
Cir~ginal Sheet KO. -33 

XS;I.:C"X"LOS 2 - KI:II,ES AND REGULATIONS (Cont'd) 

5";;i'lfrr': t'~~l!ll~'didy 11(1r &'USTOII\~I* 01' s n y  jolnt or. autl~orized user shall d~sclose any p l a ~  
t 1~~ i~7z% s ~ t ~ ~ : l i  othu pr'uprtttiiry lnforrnat~on of the other party whlch IS made k 
k s * l  ,, s , -  ~ c ;  nt" rhti l't~n\riit~~ns 01' scrvlcc hercundcr, except as may be required by law. w ~ t  
&t>!k): %kb?~i?E\!. 

,* " ; 3 ~ ~ ~ ~ ~ J , f ~ ] ~ ~  

c r t ~ ~ i t . ~ ~ ~ ) '  w+t'rtcs the right, li.oni tlinr to tirnc, to provide proln~otlonal offerings. Corn 
f-: at:?: ;k ari\i;ltl,;+.~ill~ IlCIor 10 cffcctlve d3tc of promotions. 

2 5 ..? x i  -. ., A Y Y ~ I T . - ~ ~ ~ '  <' l l~I '~ t ! f ;  

r ~.;;::w:II ~~*ii:rtc",ljl~ r1y,111 1 0  \\lalve nn~trecurri~~g charges for moves, additions, and 

2 1 ! v ~ $ $ ~ j ; g . & ~ : ~ l ~  

$3 ivfil* ;irv ytc-~irt~c(! t\\rCU~'illC, and sl~all be bindlng on the Customer unless o 
i + :  E!trV Z S f ~ t l t j i & i l i  u r  t l ~ r )  rlmcli-arllc spec~ficd In Sect~on 2.3.2.3. In the even 
4% :btfr:lr $ 1 1 ~ ~  i '~i+tc?rrld krnd lht: C'orrlpany for servrce furnisl~ed to the Custo 
.:* ,13r ltiiit11,tE ?ai$si:tct;t~i~, the C'~is1omcr. t11ay take the follo~v~ng course of action 

2 14 R I.ir\t thty I-'irht.rr?nler may rcqucst, and Ihc Company will pro\.~de, a 
1:i3: ifts[?rl\~'J '3n)ui111t, ('l'hc undlsputcd portlon and subsequent bil 
irtt\sbJy 3n,r~1:,  01. thc scrvrcc lvay be subject to d~sconncctlon,) 

:" i-4 2; +fit;j~.jd, i1'!11~1c IS  still :I disagrccrncnt about t l~c  d~sputcd anlount after in 
tcx i l :~  tty t iqC S'onlp:iny, rhc Cnston-rer may file an appropriate complaint 
C ) ~ l . r l t , i  I *LI '~? I IC  1 I i l l ~ f ~ s  ( ' C I I ~ ~ I I S S I O I I ,  ?'he address of the Commission is: 

1 )itEl"l)l3 I ~ I ~ ~ I c  Ulilltics C ' O ~ ~ I ~ I I S S I O ~  
t 'iij-11t01 tiu~lJ:ng, i sr !loor 

!;fist I':~ptrol Avenirc 
I'jrrrc:. 51) 5750 l-SO70 
~orrs)7-:3-,32o I 
tSii0j 1.32-1 7 5 2  
(IifW1 I > "i-! 1 l i (17'Y 'I'hruugh Rclay Sou111 Dakota) 

Iuttad 1Py: f'ricia Brcckenridgc 
R!+ccutive Vice President of  Business Devclopmer~t 
I(&$(: Tslecorn 't', Inc. 
1755 Ntrrtlt Y3rown I%oad 
l,u~vrcr~cevillc, GA 30043 



K&$C' "E'lt!LE&"Bblf V, HNC. 

- -  . - - - - - - - -  - - - - - -  

SECTlON 7, .. RIILES AND REGULATIG@ (Cont'd) 

St:~lc and local salrss. use and similar tases. ~nc lud~ng  gross rece~pts taxes, a 
r?rn)s unit ;I]-c no[ included In the quoted rates for local exchange 
i~lt~nllllll!l~11~at10115 SCTVICL", 

2, t f +  ?iiatict!b : l i~d C . i i l ~ ~ n i ~ a t i o t ~ s  

olbcl duslgt~ato a scparate address to whtch the Company's bills 

t \ l \ i \ l l  rnttrl ur del~\'cr all not~ces and other communi 
rici~gn;lte ;I separate address on each bill for senrice 
;:lyrnont on t h a ~  b111. 

2 t8.3 All ncltlocs or wthcr co~nrnunlcatlons required to 
\ L ~ I I I ~ I ~ ,  Not~ces and other conlmunlcat~on 

hurlncss clay follo\vlng placement of the n 

2 18.4 I'hc C'ompmyor the Customer shall advise rhe other party of 
:riitfresscs designated for notices, other cornrnunlcatlons or b ~ l l i n ~ ,  
pic)cctlurcs lbr gltrlng notlce set forth hercln. 

I fir: G'tlnll~any wi l l  not blowlngly charge for ~ncomplete 
t rr!,lir!ner"s ~v i luss t  i ~nd  proper \,cr~ficatlon, the Company 
r ij,;l{~tl)cy ',i : I C L ~ L I I I ~  for chargcs oi- payment for any unafiswe 

-- 

issued By: 'Tricitl Ilrecker~ridge 
Exccuaivs Vice President of Business I)e\'elopment 
l i3lC Telecom V. Inc. 
1755 North Brown Road 
L:iwr@nceville, C A  30043 

P i f  %%k i >*t.,ft j 



kMC' '$EL.EC'QIkI V, ENC. 
Swuttl Dakota P.i!.C-, Tnrlff :<o 1 

Or~g~nn l  Sheet ho. 35 

SECTION 3 - SEKL'PCE AREAS 

5 K~~!J%t1gc Service Areas 

i lit' cnrrlpany \v!II provtcie local exchange senllces on a resale ba s~s  In those ar 
r ! ~  C't~tnrn~sslon I'or provlslon of competitive local servlces in South Dakota. 
can.rp;tny st-ill prnv~de local exchange serlllce In the exchange areas currently s 
1 4 ~ I 1 1 I ~ I L i l 1 l C ~ ~ l Q l l S ,  111~. 

fb%4z3*zf: 

Icsued B) : Tricia Brecker~ridge 
E\ccutivc Vice President ah Busincsr Developnicnt 
IChllC' 'I'elcconi \', Ir~c .  
1755 North Brown Hood 
i,awrcnccvillc. C.A 30043 

tv e " - + r  1 ' "Is11 1 



-- 4 

K % I f s  '3'E!*,fCC7<1%I !', INC* 
Sour11 Ilak~lrri 1 ' 1 :  C' lar~fi.S(, t 

C)rry:nsl S11t.e~ St> 26 

- - --- - - - -  

SECTION 4 - SEKL'ICE - DESCIUPTIOUS - 
4. I x e r l  ?.Fbo&esrlc Scrrirc 

( "1j1{J"1J "firs pun whoiesnle services to provide hlgh-spced data u3nsnllssl 
3" cn'ud'i:de 10 hus~nrsr subscr~bers. Services may he off ered by the 
f:rc~litics itnd'or tlio fdc~l~ties of other carrleri. 

f ~ ! l o i ~ i 3 l l ~ g  IS lrrhilology ithat provides large b a n d \ ~ ~ d [ ] ~  users \\.lib 
c*'ixlhfllr~ 31 Illc l l~l \ i '~l-k lelrel, alioiv~ng them to acquire capnclv as required Ji~ltho 
di:tn ~ ~ l i ~ l l l n g  cqull,lnutll Port \vholesnl~ng g~ves  KMC V tile ahlllr). to 

l~lfcmrt ser\'lCe ~lrov~ders hy allourln(! data calls to hc ternllnared lhroush t 
niotlxnrl~l rather lli;~n thc siir~tch, l h ~ s  enables [he lnlemci service p&l,idcr 
'ffrcilbcl?' "':"l.sc 11s da~a  rcqulrenients wh~le. at t]lc same ilnp, I~lcrcaslnr! [he 
'Jj'llCfl) (jf'lhc KMC' V Luccnl Technologies Sene= jESS(R)-typc siuici1. 

\ L ' ~ \ . ~ ~ ~ ~  il!.C S U I ~ C C I  in scrvlcc ordel- and scntice change cllarqes \vhere the 
L 

"c*" \'r'll5Cs (N' chollgcs I l l  eSlStlng arrvlces, as \ve]] lndlcafcd Nan-Recu 
F ~ U C L I ~ ~ I ~ I ~  ( 'hargcs. 

---------. _-- 
-----* -. 

Is\ued Ry: Trieia Hl.eckenridpe 
Executive F'iec President of Busillesr Dcvelopn,cnl 
KhIC Teiccor~l 'L', Inc. 
1755 North Brotrn ltolci 
I.awrcacc.r.illc, C'A .300-(-j 

" * ~ > > s . E  t t l z * i , /  

--- 



- -  - - - -- -- - -- ----------- --- 

SEC'I'IUX 5 - RATE AND CHARGES 

t * ~ ~ ~ i ~  i.ii+'* ~ f 1 . t ~  p ~ d  h j ~  *;mi$lce!; 21-r ]ls[rd bricw: 

' tb;:f,iJi:&j~jLz$& 

3;t:~ l 5 3 f  t 

Ir\u*tJ By: Tricia brccltenridge 
E X ~ C U ~ ~ V C  vice President of Business Dcvelopnlrnt 
Kh4C' Telecom V, Inc. 
1755 North Brown Road 
La\.;rorrccvijje, GA 30043 



KIIC: TEL,ECOM V, INC. 

- .-- - -- -- --- - --- -- ----___ _ _ 

SECTEON 6 - MISCELLANEOUS SERVICES 

%'il &-&c@ftnaI'Ser1ri~61 

6,9 . I  j > q g c i - ~ ~  

reslorfillan charge uppllcs to the restorailon o 
~f n(llil';l).lncnt of  bills and is payable at the 11 
S m ' i ~ c  arid fitc~lll~cs 1s arranged. The restor 
~~t~cWlne~tl011 f3fsei7.1cc, SCTYICC 1s ]ater re-jnsia]led, 

% I t ; t l r ~  
xrur.rrm 

I f(%Slci(\'Ell FOR F[i'l.l.lnE CJSE] 

- ----- 

By: 7'riciu Breckesridge 
Executive vice President o f  Business Development 
KrbaC Telecorn V, Inc. 
1755 North IPro,vn Road 
h ~ ~ e n c c v i l l e ,  GA 30043 

1 



South Dakota P.LI.C.TariffNo, 1 
Original S1lee.r X c t ,  .3g 

- .. , . -. - - .- .- . - .  -- ,,---- .- - ..... -- -,.. , ' --.- -. 

YEC'SION 7 - SPECIAL .SRStAKGEMENTS 

Ji'hcre the Company fum~shes a f'ac111ty or service for whrch a rate or charge is not 
spccrlied In the Company's tariffs, charges w ~ l l  be based on the costs Incurred by the 
C'urnpany and may ~ncludc: ( I )  non-recumng type charges; (2 )  recumng type charges: 
(!I tcsmtnat~on I~ab~ l l~ l c s ;  or (4)  comb~nat~ons thereof. 

Illc costs referred to In 6.1.1 preceding may include one or more uf the Sollo~v~ng items 
cci the este1:t they are applicable: 

7.1.2.1 cost lnstalled of the fbcilit~es to be provided ~ncluding estimated costs for the 
rearrangements of eslstlng facllltles. Cost ~nstalled ~ncludes: 

7.1.2.1 . I  cclulpnlcnt and materials provided or used. 

7.1.2.1.2 cngineering, labor and supervision, 

7.1 -2.1.3 transportation. and 

7.1.2,1.4 sights of way; 

7,1.%.2 cast ~Srnaintenance; 

7 1.2.3 clepreciatron on the estrrnated cost lnstalled of any facilities provlcied, based 
an thc nnt~clpatud ~~sefi l l  serwce life of the facllltles wrth an i~ppropriate 
allowance for the est~niated net salvage; 

7.1.2.4 adminrstrat~on. taxes and uncollect~ble revenue on the b a s s  of reasonable 
average costs for these items; 

7 'i -2.5 I~ccnse preparation. processing and related fees; 

7 1 2.6 ~;\r~ff'prcpamrlon, processing and related fees; 

7 1.2 7 :u~y other idcntlfiablt: costs related to the facll~tics prov~ded: and 

7 . i  .2.8 an amounl  Sol- rcturn and cont~ngencics. 

Effective: 

rssucd By: 'I'ricia Elreckenridge 
Executive Vice President of Business Development 
KMC: Tclecor~l V, Inc. 
1755 North Brown Road 
Lawrcnceville. 6.4 30043 

t~ . * i  %,*I : + ~+~ f i f )  1 
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5Ft7'1(lh 7 - SPECIAL ARRANGEMENTS (Conl'd) 

1 > & ~ ; l ~ & $ * ~ : ! ~ k ~ ~ & $  [ f, .Of1 t . , I  1 

* ! 3 h:f!?1~~3\! j ! t~l~-~ l < ! ~ ? t ~ h j ~  

I.. iilr e'lent Illilt thcre IS no  olhrr requlren~cnt for use by the Company, 
i~-lhii!) IlI;k\. npplj  fiW hc!lllics spcclally constructed at the q u e s t  of the 

i 1 3 'I 'Ikr rcnnliletlon ilablllty per~od 1s the esumated service life 
111 frv~di:cL 

l ie ;ifll()LInt of' the a i a s ~ n ~ u m  ~ e m ~ n a t l o n  liability 1s equal to 
arllr hilltls for4: 

for rCarrangements of erlstlng fac~iities andlo 
I>cllltles appropriate, less net salvage. 

includes the cost of': 

(A) equipment and niatenals provided or used, 

(B) mglncenng, labor and superulslon, 

(C)  transportat~on, and 

(0) righis of. way; 

7.1.3.2.2 l l ~ ~ l ' l s ~  ~Ir~pniiIllOn. processing, and related fees: 

7.1 t3.2.3 t:irlli.prc~~aiahnn. processing, and related fees; 

7.1-3.2.4 c ~ ~ S 1  rmmotral and restoration. where appropriate; a 

v 1.3.2.5 ~ I l l y ~ ) t ~ ~ ~ r ~ ~ i ~ t l t i l i a b l r c o s ~ s r ~ ] a t e d ~ o ~ l l ~ s ~ ~ ~  

rearranged I ~ C I  I I ~ I C S .  

--. 

4 : i'risi:t Brcrkenridgc 
F A . E U ~ ~ * C  \.ice I'residcnt o S & u s i n ~ s  D ~ I ~ ~ ~ ~ ~ ~ ~ ~ ~  
f i , l i c '  'Pelccam 's', Inc, 
1755 North Browtl Road 
I ,~~~~renccr . i l lc ,  C;A 3 0 0 0  
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SEC'TION 7 - SPECI.4L ,4RR4NGEhndENTS (Contad) 

7 ,  *Jnl {'anstructiotl (C'orlt'd) 

".t.I Xcrm~naf~on Liability (C'ont'd) 

7.'1.3.3 '?"he applicable ternilnatlon llabillty method for calcularir~g the unpaid 
balance 01' a term obllgatlon. The amount of such charge is obtained hl* 
rnult~plyrng the surn of the amounts determined by a factor related ru the 
uncxp~recl per~od of liability and the drscoun: rate for retunr anti 
contirigencles. The amount shall be adjusted to reflect the prcdetern~incd 
cst~inate net salvage. ~ncludrng any reuse of the facilities provided. Tl~is  
product IS  ndlusted to reilect apullcable taxes. 

4,: - 1 i W : t I  C';ISP Bmis ('IC'B) Arrnngerrlents 

4n,11l.ycn,t:rnls ~ 1 1 1  be developed on a case-by-case basls in response to a bona fidu :;pcctal request 
tiim u C'usromcr or prospcctl\lc Customer to develop a cornpctltive bid for a scrv~cc offered 
rttr~l(:r this iarlfC Kales quoted In response to such competitive requests may be d~fferent tharl 
1htr9.r: 'rj*~cc~ficd I'or such serviccs In thls tarlff. ICB rates \rrlll be offered to the C~~stonlcr  In 
v.1 llrng ,mii on a nun-d~scr~m~nntory basls. 

7,3 h m r o n i o t i r ) n s  

I hc f. umpany may from lrme to timc engage In specla1 promol~nnal trral service oflkrtngs of 
It111tlci1 ~ l ~ t ~ i ~ t ~ ~ l l  designed to attract new Customers or to Increase Customer a\jrarencss of a 
p a r ~ l ~ ~ l l a r  tnr'lfl'ofl'erlng. Tieq~icsts for promotronnl offerings will be presented to the Commission 

11, I C \ ' I C \ ~ .  111 accordance \vltl.l rules and re~ula t~ons  established by the Cornm~s~ion  and ivill - 
i w  / T K \ I I L ~ C L \  In Scct~on 7 of' the Company's tariff.. +Ill pron~otiorls a 
~ f i s ~ ' : ~ l r ~ l ~  II;II()I:V h w s .  

issued Iiy: 'l'ricia Brcckenridge 
Executive Vice President of R~nsiness l lc~elopnlcnt  
KhlC I'eleconl V, Inc. 
1755 North Brown Road 
Lawrcncevillc, GA 30043 

* b i %.ii,l l i , l . I t  1 
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executive Vice President of Business De\relopmenl 
KhIC 'I'clecort~ \I, Inc. 
1755 Nort 11 Brown Road 
La~vrenceville. e ; ~  30043 



KS$4"'l"t;iE a +  " _  KCf131 V, INC. 
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lsst~ed By: Tricia Breckenridge 
Executive Vice President of Business D~\~clopnncnt 
Khllh: Telccun~ \I, Bnc. 
1755 North Broavn Road 
Larvrcnceville, GA 30043 



EXHIBIT F 

-- - 
I(i\.l(' 'Tclcconl V, inc. ("KMC V"), a DeInwasc COI-pomtiol~. is a wholly-o\x7aod 

:MC ~ ' C ~ C C O I I I  Moldings, Inc. ( " W C  Floldings+'). a Delaimr~. 

b '  IS ~cch~iic;llly qualilicd to operate as a provider offaciji[ies-based I 

$111)wIi:1ry 0 f K 

f<M< ' 7 

""7 It'CS i l i l c l  r ~ ~ l d  1 0 ~ i l l  C X C / I P I ~ ~ C  t ~ l ~ c o n l ~ l i u ~ l i ~ a t i o l l ~  scn.iCCS iil [Ile Stiltc c l~C; l l i ~r t l i c l ,  

sfl((-lli~;lll\'. Khl(' b' lsili 1 . ~ 1 ~  lllloli LIIC C X / I C ~ & ~ ~ C  of  KMC H ~ ] d i ~ ~ ~ ~ ~  

5 upcrillions of KMC V n~id its affiliates: KMC rI.ciccom 

' 1 1 .  I .  (''Kh~IC 11"). KMC. TC~CCO~II  111, 111~. (.lKMC 1[1")+ 

i"t<hl(' I\'"). ; lnd KMC l.cleco1~1 of  Virginia, Jnc. ('.KMC VA"). 

. l l , r 3  f ~ , 1 1 , 3 % 1 f ~ ' 3 , .  , "j list oi'KlVC Floldings' management t c a ~ ~ ~ :  

ttoscoe C. Yourng, 116 Bresi 

M'illian~ H.  Stewart Chief Financial Officer. :arruf 
Esescl tivc 'i'icc Prcsirllcnt 

Paril DiR'larco Claief Balformi~ticttl C)f&cr. 

Executive Vicc Brcsitilqlt A 

B 
Busirless l)evelopmci;~t 

Il,iirt-Y S;iit~r r, !cutive Vice Pre~idqtif - 
Network Operiltian.(i 

j81:lrtill F. M r  Drl,--n++ a r a  - 
cu tive Vice Pl.csi(Jpnt -. 

~Markhitillg Services 

,l:lrnes I.. B:nrwick 

Q'harl@~ Roser~blum Senior '+'ice President - 
i-lunnan Kcsour~es 

1% >:< ;t I*&%$ 1 1 ! [ , I t ,  1 



Senior Vice President and 
Assistant Secretary 

Vice Presidemt, General 430 
Secretary 

3hrc?  De8181 J7ice President, Treasurer and 
Assistant Secretary 

i ! i ~ s ~ # ~ h  m. Sttccl~nm, IIlp Vice Frcsident and C:ontsoller 

st?\: r;ri kirrritlcr Vice President and Assistant 
Treasurer 

.irzrrrlrrtfab Ilrtrrctta Assists~lt Secretary 

f llru fit~nhcl-s of' KMC Holdings' lllanageme1lt team 

ii:,~.~ i s ~ + , ~ 8 ,  , $ i l , t ~  %.q t-i I tc r ticrl i l i l~f;lt~t~d ~c lcco~~~rn~~oics t ions  faciliiies tllroughou 

s.,,.i~i' - i c f i  "'I i .  ~ f ~ ~ ~ Q  ~ Y I ~ C C  l h l l  13cillg ossuci;ttod will, ;i ll~lmber o r  a lljshly successful 

$1 , .  * 
T~~~ i h  ~ + ~ ~ i ~ i ~ % $ ~ ~ ~ 1 i l ~ c 4 ~ t t ~ ~ t ~ ~  i l ~ ( ~ l ~ ~ [ r y ~  

f i t * k ' f k i ~  (' \'Oils$, 11, KMC I-loldi~~gs' Prcsidont and Cllief Opelating 

cbp ( ' l lnlpi~i)~.  iV:Ik \ i i ~ ~  f>lrsi(lcnt of Network S c l ~ i ~ ~ ~  jbr Ameriiec]l 

uAJ ;> . ~ . g  tJ! F * A  * l't?il*J~~!res i t !  /~l.i)i.itling so~+vices i.allging [SDN and digila] 

z +:!+'* / ~ ' . 3 ~  $jii$ _ , ~ W f  $1 \Il'S ~ 'O l l l t n \ ln i~ ; l l i~ l~~  as Scniol- Vice Presidcot of illat 

t;*, 4 +!:* I * 

'!!i' ki.i$dfi ! \ i l l l l l t l i ~ l l . ~ l i o ~ ~  IO Sewc ;is a Special Assistant to Secreta 

. "i.fic - : i ~ l U ? h . i  C L . ~  iiil:j@r i!\t Wl~ill: I-loijsc Esccutive Enclleliac Piograln, 



ii4tllt;\rn 1-I. Stc\vas!, KMi:' I-loldings' Chicf Financial Otiiccr. and E 

i'jt1";*tr~d f~cir csvcr t : l i l . i~n in tiic telccornniunications invcstnien! inriustry. 

f.dp~t;rl,  Mr. Stcwarl IcJ Nassau's investment prograin in the comm~raications i 

rrlt.li!dcd i~~\cs t~ l lcn[s  in Cyprcss Co~iimunications.  crow^ C'aslle ant1 Portal 

2 l r ,  Str.ttnrt Ilus scrvcci as a Director oF KMC EIoldillgs siricc 1996. I.-Ie 

~t 1 5  h ~clcgr~c h m  Villano.il:~ University, earnccl an M,B.A, frorii Neil: York t i t~ivcrsity* anci 

t 'kiirfcrctt I~ir1,rncinl An:ilysi.. 

I'tblll lIilL'I:~sc~, Kh4C' I-loldinys' CliieF Infonnatiots Officer, joi11cd 

3cpt~i.t1lIiur, I1NS, iis ~ t s  Vicc Presic.lent of lufor-mation Tccllnology and Cllief 

t c c r  ITrom !vl;ly 1905 to Scptcn~bes 1998, he served as Senior Vice President 

IYI!L>I  ltL;rllotl Of'ficcr .ivith Nycomecl Amclicas, a r~~ulti-national phamiaccutical cotnpa 

? ! ; I )  I0")lt lo hl ay  1995, Mr. Di h~larco was Dircctor o r  hfonnntiolm 'I'cchnology 

t l c S e ~ l  Pl1;117u:tcculicaI Cnrposation, a major phar~iiaceuticaI divisio~l within 

I ~ r i j t t $ t l t )  111111119~ CII '  CCSII~~: I I I ICS.  F'sior to joining Ortho-McNcil, Mr. DikI:rrcn scrvctl 

1 r,tt 7; i th iI"l'N'1 (-'o~-p. in positions of' increasing rsspot~sibility inclutling 

t++rl111n tllc Ir~li)~nintin~l rcchtiology Orga~lizution, National ACCOLIII~ nilas~ilgcr, ill 

t ::vI~t>lt~;rl- S\ipport Ihr thc C'ot~~rncrcial and Rcsidentiai Billing System. 

.I;~r~,cs 1,. ljar\\'ick, ICMC kIoldingsl Senior Vicc President of l'ccht~olagy :1ttr1 

~ " R ~ ~ ~ T c c I ' .  has: Ji!! ye;lr:; o f  cspcr-icncc in the tclecomnii~t~jca~iotls i~zdustry. hll-. 

!Its. C ~inr]);un) 11) hlarc11 1907, Prior to joinins the Company, Mr. Bnl~vick had 

c.rrilrlr~yui! srtlctA !O,XG as a tclccom~i~~~iiica~ions consul~ant with espcrtisc 



systclns ill rllo I:~rls dislnl?cc carrier slid inculiibcnl local esclinngc canicr arc-as. lccl1t1tca1 

xt silit~g, project rnanilgcmcnl and coml,utcl- assistcd dcsign systems. C 

I '1r;rrlcs liuscnl~lum, K M C  Holdings' Senior Vicc President o f  Flttnlai~ 

rrircr- 21) years csl~ericlicc in hiunan ~ C S ~ L I ~ C C S ,  primaliiy in I l~~man resources p la~  

i i ~ i r l  r2cvclop1ncnt, 1-12 joincd the Conlpany in Janilary 1997. Fmm h-lay 1995 tcr J31 

\ct.\cd as Vicc Prcsirlcnl of l - l i ~ m a ~ ~  Rcsoi~rces of Kainine Developtnent Corp 

trelxl t l ~ c  positi~ris of  Director, Managenlent Dcvclopment with KPMG Fcat 

X1it11;kgc.r' of R/lar~age~i-~cnt E(.l\ication with Dun & Braclstreet Coq~or;rtion, Stnriicr 1 1  

i ; i l ' t t \ t~s I l t ~ i l l i ~ l l  ~ C S Q L I ~ C C  positions with Allsttltc Insuramcc Company. 

liatricia 13rcckcnriclge, 1CMC tloldings' Executive Vicc Prosider~t of 

Licvc.iop!ncl?t. joined the C'oriip:uny i l l  April IOOS. From January I!)Q3 to Apr-i! 1'105 

\'KC I'scslclcnt zncl Gcncsal Manager of FibcrNet LISA'S FIuntsviilc. Alabama 

I%\-iaitsly she had scrvctl as Vicc Prcsiclcnt. Estc~nal Affairs arld latcr Vicc Presicict~t, 

hi+rt ' t \crin~ nl' r.)i&;inct, luc. S l ~ c  was co-fo~~nder of Chicago Fiber Optic 

prs:rlccussur of klctropolitan Fiber S>lstenis. Earlier she was Direc 

^ I ' c I I : ~ ~ I I c ' ~ c  Curl~oration. 

Larry Si\lrcr, KMC Holtlings' Executivc Vice Prcsidcnt sf Nct~vot.k Op 

rcs~~onsihl~  lils tcciinical cvalualion of new cquipmcnt, engirlce 

I ii~tcirrl;:~' local ~~utworks, I-le also ovcrsces the conipany's constn~cti 

St IXfY!' systcms, i ~ d  provides technical support to I<MC F4oldiiigs' networks. Mr. Saltc 

1 5 )  lCh+!S1 t Itrlriings' aficr :i ?&year career wilh A T E f  wlicre he was i~lvolvcrl in thu 

;ir>tl ~nuir~cgcmcnt of Intcrnct scl-vices, local area t~etworks, sccilre systetns, 

Ici.l~sli~;rl mi ct~~ginccsing fi~l~ctions. Plc also was a Dil.cctor of AT&T's stmtugy 

4 %  <I: i i*,ts\ i i ~ f , \ O l  



S 'r~ii~r:rsi?y ~itlt.4 holds an MBA in f i~~ancc  and marketing from the Ut~ivcrsify of' Chicago. 

'lnrlili McDcr-mott, 111, is KMC I-loldings' Executive Vicc P 

I I'rii~r to cntering the CI,EC industry, McDennolt was President of 

i+rolilcs, Itlc,, ;I management consulting fimi speciali;l.ing in ITCW 

crtnrm~~nicaliot~s industry. He also has held senior managenlent positions xvith 

at'y:titr/;tiions incluiling Amcrican Wireless Communications Corporation, 

I*clc;c1nlm~inic:1tio11s Nctwork, Mite1 and Northern Telccom, Ilic. McDcm~ott 

iSc\:inlr; oi' Ih~ccturs of CornpTcl, ACTA, and NATA and i s  the author 

1111ct'cu1,nccl, u dcfinitivc s t ~ ~ d y  of customcr premise ecluiptner~t. 1-ic i s  rr 

sl~c&ssl~crson :~nd  contributor to industly perioclicals on salcs, marketing 2nd tech11 

,icrscph 13. Sl-~echat~, 111, joined KMC Holdings i r r  Sunc, 1908 as 

! i)*stc~lls LY: Special Projects. He was pro~motcd to Director 

R t ~ y .  1900 ancl has rccctitly been appoin~ed to tltc position of Vice 1)rcsicicnt 

~f'l'ccticc! klnrch, 2000. Mr. S!~eehatl bcgan his career in telccon~t~iunicatiot~s 

lie I I C ~ L !  vt\ri~)~is positions in t11c Willing Operations and @antroller's 

tllrvl\r::I\ IS)CIS ;ind he rnanaged  he resrrlts of thcir Data Scrviccs 

t t i  tlrci~" I3usincss Maskcts Unit. Prior to nloving to A'l'Er C:orrnrmtlnicrrti 

xcb;rts %\ it11 .4'Iy&1- Capital \vhcrc he worked in thc Finance group ol'A'1' 

1:.;1:;i: pnrsftslio, Jl~suph holds a BS in accounting with an infomiatiotl systems 

I *iitt ct-sily of Scral~to~l as c\icll as his MBA from thc University of Phacr 

~z rllt t ' I ~ L ~ ~ ~ C S S  & Lybrand. 



a c i ~ n ~ t . t ~ c  t.l:j.r~ i.tta, KMr' tiolclings' Assistant Sccrctary, joined KMC in 1997 as its 

a " a b ~ l V b , $ ~  t , l ~ \ ~ ~ ~ ~ t ~ i s \ ~ - ~ i . l i o r  art~i \sits l~ro~not~c l  to Assistant Secretrwy during 1997 and Corltrrrct 

tk,srt . i i - t i  1!131:11~: Ii;S!rR l'riot. \o joining LLUC, Ms. Balretta worked as a paralegal for KCS 

1 ~r&-ljts \!,rrkcirllg, 11nc. Ms, I3;1rrc[ta bcgan licr career as a personal injury paralegal 

t irl it  t r f  t d , ~ ,  1 ~ 1 1 .  Ki~sler, I'ubin Olcckna and Grccristein. 

$5 xrtl tcliclr \;is[ tccl~nical cspcricnce by LIE members of its management team, in 

."%I i&; r~~iatrrtrlri!i~g rc;rnl of cngrnct'rs and nctlivork specialists i t  has employed, KMC 

I,;FJ:, l i . p i t ' b l \ l i ~ ! 4 :  t t :< l i i l i ~ :~ l  O S I I C ~ ~ C I I C C  iitl~i managerial capability to develop and maintain a s 

ii-( ,ti i + s  f~;\ i t jr :x ~ ) ~ U I - ; I I I C ~ I I  i l l  f l l ~  ,C;tii l~ of S011tll Dakota. 



nancing a i~d  capital necessary to cc~~icl~~ct  i t  t e l c c o ~ i ~ ~ ~ ~ u ~ ~ i c a t i o n s  
During an initial transition period, KMC V may rcly in part 

its parcnt company, KMC Tclecom Holdings, Tnc., ("KbfC 
, KbIC V submits the Sollowing financial information of KMC 

cnt access to capital and financial stability adequate to 
local cxcliangc and interexchange telecon~ln~t~lications 

l?;ikota. In addition to the infol-tnation below. KMC I-ioldings" 
cceslt SEC Fonii 10-Q, is appended hereto as part of th is  
through the accluisition of customers, KMC V's revenues 

k"l.4 i'tj*&fif~tth l/?;t::r lin;~rlcccl its cnpitrtl expcnditu~-es with equity invested by its fou~~ders. 
rJt:i i + c + l  ;trii ts / d , ~ r  ~ ' Y ~ I c I I ~ ~ ,  crc~lit fircilily I?osrowings, notcs, anci Senior Discount Notes. 

+ t : t  *?l,r*v ? J. lt!l'Q,, I.<SI(' Ilr~ltlinss issi~ccl original notcs in a privatc offcring. Apl~ro~irnattcly 
* i 3 3 4  f ~i .~Shtt i~  r\tiy~rocct:cl~ C I I '  ( \ \c  off'csir~g WCI'C: i~scd to purchasc a portfolio of U.S. go\~cmrneilt 
, .:~;il, -. : s i i ~ t  ii 1 ~ : 1 5 ~ -  ECCII ~ i l t : ( I y ~ I  10 scc111.c tlic j~;~y~iici~t  of tlic first six intcrcst payments on these 

. ~ b r % + .  ISr \ l ~ ~ l t i ! t r p .  $\ill I . I : ; ~  tlic l ~ c l  l~r.c.iccccls ol'thc ol'fcsing to conlpletc tlic 14 additional ~~etworks 
I i * ) -  I*  :: jal-,tc:. L L ~  < i l t i ' rP :  ti61 1?y thc: ctiil 01' tlic first half of 2000. 

referred Stock aid warrants to purchasc 
of $65.0 million lo two purchasers. 111 April 1999, KMC 

ncl wan'ants to ~ I U S C ~ ~ S C  C O I I ~ I ~ O I I  stock to 
proccccls of $35.0 million. In Febr~~ary 1999, its 

networks wliicli KMC I-Ioldings currently plans to 
, cntercd into n secured vendor fil~ancing facility wit11 

subsidiary will bc pemiitted lo borrow. 
e of $600.0 niillion, primarily for the purclnase from 

~mcnt .  As of Septcn~bcr 30, 1999: the 

l k k i " : . ~ ~ \ r , - :  3iJ0h, I < > l C '  I-lol~lit~gs rcfin:uicecl :mtI cspancicd its S70.0 million senior secured 
<. >!,: L A ,  . I , * Z  :b !I!) ~*C.>L{-.O~II.L ('onlnlcrcial F ina~~cc  Corpomtion to a new S250.0 million facility. 

T .. j i  - ! * r i  t : , l i?b. i~t~i ,~tJ : i n d  r\f?;iliil~~I !>lciiity, ivllic11 is \\*it11 11 gr0111) of Ic11dcrs led by Newcourt 
2 * 4 . . - i + l l s -  5 . .  . ;, t \ I L I : ~ L L ~  'oij~ori,~~ii)il, First IJnion National Bank, Cciicrai Electric Capital Corporation 

&F: 2 'r 1 - > , I ? + ;  fitajrctiitl 13:i;rli i~1' I'oniincrcc, ICMC Holdings' subsidiaries wl~icln own its initial 23 
7 -  . ;* ir:iz~lcrl t i )  ~XTS'!-ITM ~ j : ,  to ill1 aggrcgalc of  6250.0 ~iiillion, sul?jcct to certain conditions, 
I .  ; li.. ;:-:, 1 8 , :  . ++) fillor r 2 p i . r ~ .  ~*;il.rlc, sivitchcs and other tclccornmunicutions ccluipment and, once 
: . -' .# : :.:x -::, i ,,~tiL!it~t)li* ;KC rwt, ftkr \\forking capital :1nc1 othct. genernl ~01-poratc pusposcs. 



'.c.-i i ,r,iii jutr>vitdi7tl ir:, litlancing rictivilies from borsowings and equity issua~ices was $219.4 
2t~-4*w5.~ I , v  f ~r'l,li ,1rlr2 5.332.1 r ~ r r l ! ~ c . r i ~  ti,;. tllc nlnc months cnded September 30, 1999. KMC Holdings' 

:&,J-+ i:*-r,'$I i!t i3pci.11~11g i ~ t d  ~uvcsiirig activiticls was 5213.8 r~iillion for- 1998 and $332.0 ~niliion fbr 
!s: k r  <?I.: t ~ r , t l t ~ ~ J t ? *  fi::.ijr~x(J Sq?fC+!lliic(+ >(J, I ()(It). 

k"t4 Iitrttlir~~s in ,~dc capilal espcnciitiircs of $9.1 million in 1996, SG1.1 million in 1997, 
% ~ - ~ i  4, i 5 1 8 1 4 i t ~  i l k  \Oi2$ :~11il $ 2  18.5 milli~m i n  the nine months cndcd September 30, 1999. KMC 
f k f ~ ~ ~ ~ ~ ~ + ' j ~ ~  +li~~'a~fl:< j l i a ~ i ~  it2 C C I ~ I ~ I I I L I L '  significant capital expenditures. The majority of' these 
t t b \ 4 < i " : x 3 a z ~ t ~ ~  r cjpr:t 6cJ I o  tw tii,~(lc fix- 1ict~01.k constl-liction and the purchase of'switcl~es and related 
% 42.-* - i+~l+h--~, .~ , - ,  t l  trr f*i-r'l!t{;titj I / ~ C  ~\lIi'l'il~g of its SCI-vices. 

.a$,. -el*-c-ie'it.;'~:l? +- YCLS t i l i l l i ~ i ?  I~CI;IICLI (0 tlic pnrchasc of fiber optic cable and tele 
- n i ~ , ~  :ri 5% J I: t~ i t l f  i iS cri$inceri~ig scrviccs, principally under its ageements 
3 hn$ Z i s k  b 4 ~ $ ~ ~ $ $ ~ s ~  

k,iY%i(Ytfi?itJti~y:; ti:\s rccci~lc~l a signccl commitment fsott~ I , L I C ~ I I ~  to refina 
" t i 4  1 5 a i  3ilh) ~ ~ J U T J  !CIVIS \ x lh i~ l l  W L I L I I C I  ~ I I V O I V C  tllc provision of additiorlal fiindi~ig 
i i ! i T B  "$2 T;;csairtr nil 711c iil'l;lilci:~I ctrvc~iatlts for pcriods after the Souirth quarter of 1999. 

;%XI ' i i r i l t l ; t ~ p  hclrts-cs thn l  its cash, invcstn.lcnts held for future capital expe~~ditures and 
' L ~ z ; ? - i ~  rii,y* :I% c~:l;td~ic ~ ~ I I C ~ V I *  t 1 1 ~  Senior Scc~.~rcd Cred;: Facility and the Lucent Facility, together wit11 
fiiqi ,IT, r$*i , F %  f * i ~ ; h c : k ~ ~ f ; ~  h47111 i f $  !ll?l.il IO!lO issuance of its PIK Preferred Stock and the proceeds of the 

. i / l jci i i ig r r f ' t - l i s  ~ ~ i ~ ~ ~ i i l ; i f  rt~li's \\'ill I ~ c  ~ ~ l f i c ~ i c n t  to meet its liquidity needs tl~sough the completion of its 
!iir:i:sl 2 i fir 9rr tr :k~ rit>if 51k l  l"lt~tlclilional nct~vorks currently planned for completiol~ by the end of the 
i ; t t i  R,;zll t r f  :ait:gl, 4%clxfilirrrlnl snurvcs o f  linancing may include public or private e q ~ ~ i l y  or debt 
i :z l ;?d~+~ E S ~ S ~ V .  ki~r ('~-i111}t:k11y, c:\pi(:~li%tSiI lcascs and otlicr financing arrangements. 

SjtcivttSriilly, i ts rftSn~onsL~~alctl i l l  its Cash Flow statement, appet 
? i ; i p  : + * 7 : , ~ : 1  i K Z t i i  I1it1\111iy,s 11ils itCCCSS to nmple capitol to f~lncl the constnic 
.-P gr,?+fi Z ~ . t l t ~ ~ t ~ \ ~ i t l 1 ~ l l t t i l ~ ' i t t 1 ~ 1 1 1 ~  r ~ ~ t \ v c ) r k  ~ I I  S ~ ~ t l i  Dakota, and to meet any lease an 
4 - W i i i  .+tlq i:*r , ~ * + t i 5 i i i h i ( ~ t i i  tt 1\11 If?; ~ ~ t ~ o v i s i o ~ ~  of local cxchnnge telccomrnunicatio~~s semi 
i ";>:; ,i 
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KMC TELECOM HOLUINGS , I N C  . 

$ 7  ',<,,'. - 
i*,; 11:. 'm tlNAIJD:t'!'ED CONrJEWSED CONSOLIDATED FINANCIAL STATEMENTS 

SEPTGMBER 3 0 ,  2 0 0 0  

.' . ,. ., .. ., . ,> 
: . t - ; t .  i: .... i ?.:I iiq!rt::fn ; i t3  1:hc Csmpilny. A l l  s i g n i f i c a n t  intercomppal~y accol 

%-:$ . i .v ,~:J . ' i : : t ,Q,  , , ,q.,. .3i7.: . , h a v e  hccn e l  i r r i i~latsd i n  c o n s o l i d a t i o n .  

'.:;i.t:i!.rrt, !~!i:.b!rbiil: al-td Wid-Atlgnt  ic Unicecl S t a t e s .  

:=, 81irr  ii:v:i?iidi~e(I c:i)nc\o~-~t:e!d c n n s o l i d a t e d  f i n a n c i a l  s t a t e m e n t  

,:' "i'" .,.-. , ..i,:-ii!.~ , i t lt l  rrot,~li 1:111-?1;cto of ICMC Telecorn Hol.dirlgs, I n c .  a s  of  an 
; - i : , s r . .  h:.if.?~t t?~-!~*~i.!r ik)c~x . $ I ,  1 9 9 9 .  . - 

:-.-. .-*,'::-<.!; .: Ti:-t 4 Eai r. pre::ent:ation of t h e  r e s u l t s  of o p e r a t i o n s  f 
, . < , ->  ,. , :, . .<, ';  ,, '??it! rril;iilr:.; of ~ j ? o r a t i o n s  for  t h e  interi.111 p e r i o d s  are no t  nee 

C -  i .  . . .  ,. .-,!;. :,cc :.:!: t : l t t r  rt:nu! !.ti For. t h e  i u l  I. y e a r .  

?lie i~a'i;~:~r:i- ul!oel: of ICMC Telecom I lo ld ings ,  I n c ,  a t  Decenber 3 1 ,  
;i,:.:: : g + . b  ; ::%i.il frat11 t l l ! ~  ; ~ t ~ c l i  r;ed corr::iol i d a t e d  bal.ance s h e e t  a t  t h a t  d a t e .  

: . '.+ +, ? , z:i:c!litat:i.P icat:icm:; have been made t o  the 1339  unaudil;  
,. ,.: , f . - . . -  *.;< ,,:">I-.., ..... ::ili-;.--I i ~ r  ~ t a t e m e n t s  t o  corlforni w i t h  t h e  20  
2.: ;-:$;,,::? %{; < .,;L. . . 







t0.t jslt ~~gcj i - fq i l l l~  co~iirnitment of  up t o  $450 
'r.rc11 L,oan can be used  t o  purchase  Lucent 

e n t  p ~ : o d u c t s  p r e v i o u s l y  purchased 
h e  Lucent Term Loan w i l l  niatilre on 

payments beg inn ing  on J u l y  1, 2 0 0 3  
Y; per ciuartsr: beg inn ing  on October  

dnd f u r t h e r  i n c r e a s e s  t o  7 . 5 0 2  on 
C 1 . 5 0 %  i s  p a y a b l e  for.' any unused 

t h e r  ( a )  t,he "Appl ic i ih le  Base 
t o  3 . 2 5 % )  p l u s  t h e  y r e a t e r  of 

) t h e  o v s r n i g h t  f e d e r a l  funds 

ere b e i n g  charged  a  
, 2 0 0 0 .  I f  a  payment 
h./ Pour perceticage 

I t e r e s t  t a t e  w i l l  be 

7 

c o n t a i n s  a  nu 
1.1s 1-0 rriake ad  

t o  c e r t a i n  c o n d i t i  

o t h e r s ,  a r a t i o  of 
rnaxinlrlln EBITDA l o s s  

a c c e s s  l i n e s ,  a m 
r a t i o ,  a minimum 

. .  . . .  - 



.?. .;~;3 :. ,. 2 :, d@>f t 1.1ndcr t h e  Amended S e n i o r  Secured  credj. t F a c i l  i t.) permir.ti ,ng ?:tic 
:-:-.i:f?is. . . 11? .~1 t :  1-,0!li,:t>, hr3 texlninate  t he  cornmitment a n d / o r  acce le ra r -e  paynietii: 0 5  
.:.,,.'~?:? .si;dinq i r l d t ? b t i ' d ~ t e ~ ~  t . h e ~ . e ~ n d e r .  Tile Iinlertded S e n i o r  Seci~rwd C r e d i t  Far:i i r:) 
+::;i.- ~rr-:i?:defi ot:her customary events of  d e f a u l t ,  i n c l u d i n g ,  wichoilrr I.inii,%atir>r., 
:a :..~:..:!LI dtf-*ii!,t: to o t h e r  m a t e r i a l  i n d e b t e d n e s s ,  m a t e r i a l  uncii.s::harged ju-dgn;%oto. 
. ; : g : z ~  of a m a t e r i a l  f r a n c h i s e  o r  m a r e r i a l  l i c e n s e .  br:each nf 
% . ,.? G .,. ..,.Lt.,.c,.;i:at:on:; . - a <  a n d  w a r r a n t i e s ,  a m a t e r i a l  a d v e r s e  change,  arid t h e  ntcc:Lirrcncc of 
-1 i,<b,bi p::2 (2.f ::;c>l-, t, 1: 01 

3''; 3: ''It,! 11; SElI I QJI SECURED TERI4 L~0Abl 

I!III keg t h e  q u a r t c r  cr~ded June 30 ,  2000, o u r  s i l b s l d i a r y ,  1<MC Telecom, 
: !t:c , r l n n c ~ j  a  new s e n i o r  s e c u r e d  term l o a n  l t h e  "'Telecom I V  Loanq') from 
, $1: 'Pt-c.hn?lng~es I n c .  ?41e Telecom I V  Loan 1riitlal1;r p r u v i d e s  up t o  $35 
a, ! ?  i:.7i c;'; [ ~ ~ ~ n c i p a l  bor rowinys ,  p l u s  a c c r u e d  I n t e r e s t ,  u n t r l  c c r t a l n  cnnd121ons 

i : r  rit * tnd Lf.~f'n provides fo r  a d d i t i o n a l  p n n c l p a l  b o n - o w ~ n g s  up Lo it c e ~ l i i r c J  r ~ f  
4 - 

2 1 I p i u s  a c c r u e d  ~ r i t a r e s t .  Froceecls from t h e  Telecnm L'J Lo311 can be 
1 I I i ~ n s t : a l l  Lllccnt p r o d u c t s  and i v 3 l . i  be used t o  !~ircha:;e 

': I I c . 1  rtit ul-r: expansLon The 'releconi I V  Lc'zin w i l l  maillre ttn C'r::rioo!. I ,  
. ir:tl : ~ ~ L I I L C L I  cIuarterLy p r l n c l p a l  payments beginnlncj on  Jair.:.lry 1,  23 , :>  3; 

' # .! tlr: ,It!tat;d~iding princ~pal b a l a n c e ,  w i t h  t h e  percen iaye  irrcr@d;:n~! t a  3 ;  
: I 1 ,  0 ,  6 . 2 S P  011 October  1, 2005, and 7 . 5 k  can Ortcrlrr . :-  1, 2 ' 4 C i ,  %J!!I 

:.-, !,.ti i : i s : ~ '  ~ l ~ i e  011 Octc~hc~:  1 , 2007. AS of September 30, 2000, t h e  ciutotanri~rlg 
i ::' :!: t i  lofin halax;ee on t h ~ s  cerm l o a n  was a p p r o x i n ~ a t e l y  $35 m i l l k o n .  

I:or~c,~,~rilngs under t h e  Telecom I V  Loan will b e a r  r ~ x t e r e s t  ;?;i:'ilb; 
7 : i"l..i:?$'rs c>pcron, a t  e l t h e r  ( a ]  t h e  Applicable Base Kate Mdrglil 

k *  $ 1  l y  :,lrlcjc!j from 2 . 2 5 %  ' r ~  3  502 based  on t h e  Company 's  t ~ t . 1 1  ciubr 
t t i  :~'ctl  r c i p l t a l  r a t i o )  p l u s  t h e  g r e a t e r  of ( I  ) t.he a d ~ n l n t s t r s t r v e  

-11 ( i ~ )  t h e  o v e r n l g n t  f e d e r a l  funds r a t e  p l u s  5% t3r (1s) 
I ," I 1 '! is  rllt. Appl ldxble  P1arg:n (which g e n e r a l l y  r a n g e s  Prorn 1 . 2 5 ~  
1. I , . % . I  i, t tit: Cornlra~ly's d e h ~  to  contributed c a p l t a l  saclo! .  "Applxcable 
$ 5 ~  ~ i r i "  ?:r%re l - ra : ;c  1s payable  q u a r t e r l y  while "Applicab 
. I ) . .I,  ~t i t .  a t  I tlc erld w e  e a c h  applicable i n t e r e s t  pe 

r 4 ( e  IYII:I[J>.C. llnder t h e  Telecom IV Loan, t h e  Comp 
4 t I i n t e r e s t  r a t e  o t  11 .31% a t  September 
: i I !-c,x:~vtantu on this Loan. Ilowever, t h e ~ e  a r e  

, +  1 : r_h.it, g e n e r a l l y ,  a r e  n o  more r e s t r x c t i v e  
' ~ r t i c r  d e b t  agreements .  I f  any evencs  of de  

1 J 9.1  . J C ~ I  v v:ould i n c r e a s e  by two p e r c e n t a g e  p o i n t s .  

NLlES 

'l'lle Cornpafly  provide!^ on-network s e r v i c e s  and r e s e l i s  s w i t c h  
;. pul-chaeed f r o m  t h e  incunlbent l o c a l  e:rr:ha:lge car-tie::. 

i u  s e r v i c e s  p rov ided  through d i r e c t  ccsnnections 
5er:ices pl:ovided by means of unbundled network e l e m e n t s  

:?.;,- ! I .  l o c a l  e:z.chanye c a r r i e l :  and dedicated c j . r c ~ i i t e .  
si7; :*i,;:i- r<:'.'c!nucfi c o n s i s t  of the f o l l o w i n g :  

1'1IREE I.!CIJ'I'liS ENDED 11 1115 NG:lT?iS CIIIELI 
SEPTII'PIHFX .I 0 ,  SL' i"r~.?'.ii'%~ 3 0 , 

1'179 aoon 1 t!.?9 
. . . . . . . . , . . . . . 

( l r l  c h u ~ t a a n d s ~  i i n  ?,t~>t~s,+:i~!sj 



; I .i;ept-r?r!~be~. 3 0 ,  2 0 0 0 ,  t h e  Cornpan;/ n a s  outsr.t~n:i;ng cn,~lmitments  
Lb.:i.'I .. a,!. ,  , , 3 .  : ;rr.,prn:.:iina\~c?ly $ 9 6 .  5 r n i l l i o n  r e l a t e d  zo p;~x'chase-s of 
!. <~ , ..-; :? .i..::,i:irii.: i ;;&I: i rrii:; e q u i p r ~ ~ e n t  and f i b e r  o p t i c  c a b l e  a n d  i t s  abl i g a t i o n s  under  its 
i,:.lifi-:-?r;~ri! i: !+i t i t  cn!-t:itin s u p p l i e l r s .  

PIII  : z t i d ~ ~ t  t o  3 s t o c k h o l d e r s  agreement ,  c e r t a l n  of  t h e  Company's 
+k::;i::lt~~t~ all-l watl-axit h o l d e r s  have "pup r l g h t s "  e n t l i l l n g  them t o  have t h e  
: flty I f l j ~ : ? : . t 1 ~ 5 ~  t h c i , -  p r e f e r r e d  and comrllon s h a r e s  and redeemable common stack 

1.; t i i f  f i i z  f a i r  valur: of such s e c u r l t ~ e s  ~f no L l q u r d l t y  W e n t  (defined a s  
I -?  ~ i , : '  , , ? I  r ,~ i t> l~c  o f f e l l n g  with g r o s s  p roceeds  of a t  l e a s t  $40  msLlion,  (iii 

I r  -11- i! ~ : u i - * $ r , t r r ~ ~ a j  1.1 d l ]  o f  t h e  s t o c k  o r  a s s e t s  of t h e  Company o r  (I.Ii! the 
* .. ,, * 6 , - iiir7':i ldGif. ! 717 L J ~  1:he Company 1~11th one o r  more at.l:c~ c o r p o r a t l o n s f  h a s  
' i ~ x - : ~  : . I *, 1.;. t h a  1 , 1 L r r  of ( x )  October  22,  2003 o r  ( y )  90 days a f t e r  t h e  C~?:al 
. i r  -: . L!  4 ' .  -,f Th.3 S c i ~ l o r  E~iscount  Notes The r e s t r i c t l - ~ e  c o v e n a n t s  of t h e  

+ , : 9 ;i :t,iilit 1.lori:s l l l l l i t  t h e  Co~llpanyl s a b l l i t l y  t o  repurchase  suctl secu: ltr~s?s 
, : : r;rAr:lr I t i e s  sub]  e c t  t o  srlch "pu t  r i g h t s t '  a r e  p r e s e n t e d  a s  r ~ d c e l i i a b i e  

v, i \ ,  ; hc ,Iccomp'tny~ ng b a l a n c e  s h e e t s .  

rr:risa~noble ~ . i r c f e r r e d  stoclc, redeemable common s t o c k  and redeemable 
w.;irl:-ants, wh ich  a r e  s u b j e c t  t o  t h e  s t .ockholders  agreenrent,  arc 

f:r:d up r.cj !:heir f a i r  market v a l u e s  from t h e i r  r e s p e c t i v e  i s s u a n c e  
I ? - 1 . t  potential ~:edemption d a t e  (October 2 2 ,  2 0 0 . 3 ) .  A t  

9 

. ... .... v.t .,.,. .,;.;.,? ; t - .  - t o ,  ;100D, r:he aygregace rc-dempt ion  .~al:le of t h e  redeem 
..",,,I :-:.;:matc:i;* $580 n i i  11 ion, re; , f leccirrg p e r  s h a r e  r ~ o e m p r i o n  a m  
? ,,J:, : ilil  I;,::.? i+:s A Preferred s tock,  $ ' i l l  f o r  t h s  S e r i e s  i' Prefe rxed  
9 ,,, # ! LL., .- 2 a'- . .  ,[ ... ..... G Pr-et'erreci s t o c k  and $ 3 0 0  f o r  t h e  redeemable coml . . 
: 5 :  i'<31111n';ill ~ C O C ) :  W i i 1 : C a l l t  S . 
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.7cb.. , - i n  t a b l e  s e t s  f o r t h  t h e  compurarion of n e t  lclss per 
. ,., 

i . ; + s t , - ,  ti . t ; ; i .-  i l l ?  t h o ~ ~ s a n d s ,  e x c e p t  s h a r e  and p e r  s h a r e  ainountsl : 
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.in$. worl. ,.kilts t o  purchase  an a g g r e g a t e  of 4 8 5 ,  2 7  3 and 666 ,739  
i;Vock werv o u t s t a n d i n g  a s  of September 3 0 ,  1999 and 2000, 

.:I cr>;i!p:ltat ion  of d i l u t e d  n e t  l o s s  p e r  commun s h a r e  h a s  n o t  
tk.! r ? i C t - : c l ,  v:i>uld be a n c i - d i l u t i v e .  

Company e n t e r e d  i n t o  a n  agreemenl: w i t h  Qwest 
( " Q w e s t " ) ,  p u r s u a n t  t o  which ( i !  t h e  Company took 

3.1 m i l l i o n  of  I r ~ t e r n e t  i n f r a s t r u c t u r e  equipment from 
a g r e e d  t o  i n s t a l l  and main ta in  t h i s  equipment ,  i n  
t h e  Uni ted  S t a t e s ,  p r i n c i p a l l y  t o  h a n d l e  I n t e r n e t  
beha l f :  nf Qwest. A s  amended, t h e  s e r v i c e s  agreement 
r;oInmencing November 2000 and e x p i r i n g  J a n u a r y  2005, 

?I ) .ease f i n a n c i n g  t r a n s a c t i o n  i n  June  2000 t o  fund t h e  

e n t e r e d  i n t o  a  second agreement wi.th Qwest ,  
tool., d e l i v e r y  of approximately $168 m i l l i o n  of  

n t  £son\ Owest and ( i i )  t h e  Company a g r e e d  t o  
. t  t h r o u g h o l ~ t  t h e  United S t a t e s ,  p r i n c i p a l l y  t o  
1:affic on b e h a l f  of Qwest . The second  s e r v i c e s  

2000 and e x p i r e s  i n  J u l y  2005. The Company 
c t i o n  t o  fund t h e  c o s t  of  t h i s  equipmect i n  

' I.* ; , - t . : ~   it^ i r  Wc?t, a c c o ~ m L r d  f o r  app l -ox~mate ly  30% of  t h e  Company's 
1 -  : i7,? ~r I t ~ i s i i )  t l i ~ :  ~ i i i l e  n l ~ n t l l s  ended Septenber  30, 2000. A s l y n r f i c a n i :  

* -, f. * I , -  :!+e.nL I!~t:;i~lesr; q t ~ * ~ f ;  g e n e r a t e d  from long  term g u a r a n t e e d  revenue 
. ,- = - f i 1 : l i < h  : > I  liea ~nor~ t t i s  erided September 30,  1999,  no one customer 

,, ' ! I i tb )! 6 %  t ~I,I:I LO% of r e v e n u c .  

:!:: i'E"! I' li:tcfl i. I W A I J  ABREEI4ENTS 

l.".Sr,l-f'L": : t:f k!:..T:;'l1r2rl Ttl'rl.:;tE:;'C MTIC SWAP AGREEMEcJ'I: 

I ! J thn Company e n t e r e d  I n t o  a n  amended and r e s t  
" 0 4 ~  * 1 ' 4  1 ,  I I  ( t h e  18Amended Swap") w i t h  a c o ~ n n i e r c ~ a l  ban 

t i  , , t " .  lr:l t , t  :.~f r-l:,~riijes I n  i n t e r e s t  ~ a t e s  on ~ t s  o u t s t a n d i n g  v a r i a b l e  
!!,r j h t r  ~ , d t - : j  : . ; w A ~ I  ~ : f  r r - x t ~ v e l y  f l x e s  t h e  Company's i n t e r e s t  r a r e  on  

, t ,  , t  . ii.,!,r:!tii!~~~ vc~l- l~ibl t?  rnLe borrowings under  t h e  Amended S e n l o r  S 
- %  . , . ! .:;tvf' Ilotc 01 tl:rouyli A p r i l  2003 a f t e r  w h ~ c h  t i m e  t h e  A 

r g L  t - I ~i ! . : : , f : ? ' t  IIIL I 1 I C ~ I I  1~1iroi1gl1 J ~ I I L I ~ L - ~  2004 and then  f l t l a l l y  r e d u c e  
, . % r ~ i j * r l  t ~ - r m i ~ i i t : ~ o r l  of t h c  Alr~ended Swap i n  A p r i l  2005. The Com 

I : '  rq I L ~  1.7:;; I ~ I  t i l e  (?vent  of nonperfornlance by t h e  o t h e r  p a r t  
f : I I I However, t l ~ e  Company does  n o t  a n  

, i - I ! 1. t i . l b  I . O U I I L ~ I - p a r t y  

. 4 , .  I!, t r i c L  f~,~~tlicltly e n t e r s d  ~ n t o  an i n t e l e s ~  r a t e  s 
i t % i L n  "1-1 11 a co~nmerc la l  bank t o  reduce  t h e  impacL 

ng v a r i a b l e  r a t e  d e b t .  The ,Tune 2 
I n t e r e s t  r a t e  on an addl t lonc t l  $90 m 

I C ~  of Li y e a r s .  The Company 1s exposed t o  
ce by c l ~ e  o t h e ~  p a r t y  t o  t h e  l n t e r e s t  L J ~  

y  d o e s  11ot a n t l c l p a t e  nonperformance by 

i '1: .k (~f 'Al ,  CCJI~IL'ENSATJOIJ SETTLEMENT 
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r a. . * A  * i s *  * ' ~ : ~ * t i  f ! I( e Ill lll11111~; ///it (1101. 1 (I//? OOj)  



o f  i t s  c l a i m s  t o r  payment 
i s p u t e d  by BellSouti-1 
-tirn-? payment t h a t  
tion, Bel lSouth  and 
sat: ion, s e t  tj.ng new 
ment:, t h e  r a t e s  f o r  
o all. l o c a l  t r a f f i c ,  
i p a l  a r e a  of d i s p u t e  
a  t h r e e - y e a r  p e r i o d  

1,tse ~n year  2000, 5 .00175 p e r  
llsc fo.1: 2 0 0 2 .  

481 108 s h a r e s  of Series 
tock. ( the  " S e r i e s  G 

L-06s proceeds  of  
p r e f e r e n c e  of 
t:o 7% of the 

cred by ( i j  an 

into a nutnber 3 E  
each  share bi7~icird 
n v e r s i o n  pr i . ce  i s  

co c e r t a i n  except ions ,  upon 
i~s i~Lis ice  GT s a l e  at: comr!lun 

1 .! 

which t h e  Corn 
v ided  t h a t  the 

not  l e s s  t h a n  

e P r e f e r r e d  S t o c k ,  o 
a b l e ,  PIlf  P r e f e r r e d  S t  
a b l e ,  PIK P r e f e r r e d  S t o  
n ql:L m a t t e r s  b e f o r e  
an as i f  c o n v e r t e d  bas 

s t u c k  upon (1) a change o f  c o n t r o l  

k r , t  :,'dilijl.ili!!,' r e p u r ~ b a ~ e c l  and r e t i r e d  2 ,  965 s h a r e s  



zl:s ! i qu ida t ion  p r e f e r e n c e  p l u s  a c c r u e d  and 
lj! $ 3 . 3  m i l l i n n  i n  accordance w i t h  t h e  
f d e s i g n a t i o n  a p p l i c a b l e  t o  t h e  S e r i e s  F 

+ ? h e  Cornpasly f i l e d  a  Foi:m S - 1  r e g i s t r a t i o n  
nge Cornmission covel-iny an  i n i t i a l  p u b l i c  

ztacf;. A s  oE t h e  d a t e  h e r e o f ,  t h e  Form 5 - 2  h a s  
Carri~:~".r?y's aqui  t y  s e c u r i t i e s  a r e  no t  p u b l i c l y  

IMC Telecorn Funding Corpora t ion ,  e n t e r e d  
J r c  Benson North Arrierican Leas ing ,  I n c .  t o  
: ~ ~ l ? ~ : a s t r u c t u r e  eyuiprnent purchased from 

'lie Loa1~1 w i l l  be p a i d  back over  a  term of 4 8  
above L I R O R  through October  1 5 ,  2001 and 

1 2  
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r d s  such a s  " a n t i c i  

s u b j e c t  t o  a n~smber of  

-.::1 q.l:.a.r'if,c.i ::t:I:r ;ir-id p rospec t f i  , 
-5.l:i.r- r:t;;icq;.-:, i:rI t :~ la r lc id l  p o s i t  i o n ,  

t. : I  1 i 1 .  c h a t  cha.nyes i.n f i i ~ a n c i a l  
. !nay a f  t e s t  our conlpl iance wi th  

; : ii ' i c  under  o u r  amended s e n i o r  
py;.;.--. .. ..:,rth-f i : !  i-Jf t, iytcil. i t : y ,  
-". ..,i.t I : ~ z P ~ ; J : . ~  c:(::.~:;l: tlict i.011 and development planr;,  

:. .. I..?! :!:.~i ! i! ;. I - i i  I. i ~ i r  i j , i  marketa  t o  p r o f i t a b l y  
:"if:>., ;J 5; ,'in(. i.*l: nttsl,e c:anlpe t i t  i v e  te lecommunicat ions 
,,, ;.',;.;;-2;s?; ,LC.:,'; 

..ri.?-,-jl; d ;x?. ;.>::,I' i(l;iP ?,.c:{.:n, nnsl 
:,,!cx.-.-.:r , . ,:ti ::;l:i~pi;!t i ~.I:JW i r r  o u r  rnarkcts . 

and  o r a l  forward-1.oolcirig s t a t e m e n t s  
c t i r ~ q  on o u r  b e h a l f  are e x p r e s s l y  q u a l i f  
f.;:csapt a s  o t h e r w i s e  r e q u i r e d  t o  be d i s c l o  

Ciled by p u b l i c  companies w i . t l 1  t h e  s e c u  
I. c o  t h e  commiss ion ' s  r u l e s ,  we have n o  du 



i n f r a s t r : u c t u r e  s e r v i c e s .  We o f f e r  t h e s e  
and i n s t i t u t i o n a l  e n d - u s e r s ,  I n t e r n e t  
r s  and w i r e l e s s  s e r v i c e  p r o v i d e r s .  Our 
r:fing communications-inhnsiw customers 

ci;it.,.~ s e r i r i ces  0x1 a n a t  ionwicle b a s i s .  

dbaiid communications s e r v i c e s  i n  35 T i e r  
wi th  J p o p u l a t i o n  between 100,000 and 

e r - b a s e d  networks and Lucent s w i t c h i n g  
, vhicli a r e  p r e d o m i n a ~ i t l y  l o c a t e d  i n  t h e  

l a n t i c  Uni ted  S t a t e s .  We w i l l  c o n t i n u e  to 
b e l i e v e  t h a t  t l -~ese  m a r k e t s  have a t t r a c t i v e  

Lr-!ss c o m p e t i t i v e  than  l a r g e r  marke ts .  Our 
ATF*T, Roeing,  C i t y  of Augusta ,  Columbia 

Wieconsin, Texas A&M U n i v e r s i t y  and 

a s e r v i c e s  under  long- te rm g u a r a n t e e d  
ng .  Under t h e s e  c o n t r a c t s ,  we prov ide  

and o t h e r  enhanced d a t a  s e r v i c e s .  
t i r ~ g  approximate ly  $250 m i l l i o n  i n  

marke ts .  We e x p e c t  t h e s e  marke ts  t o  b e  

j E  2001. The  I n t e ~ : n e t  i n f r a s t r u c t u r e  we a r e  
advanced p l a t f o r m s  from C i s c o  and N o r t e i ,  

, t - e E f e c t i v @  and t e c h n o l o g i c a l l y  s u p e r i o r  

) ~ i ~ v e  i n s t a l  led Eil,er-based SONET ne tworks ,  o r  
rtc?Lworkn, u s i n g  a  L~ucenc 5ESS(RI s w i t c h  i n  each  

:ncl a r c  c u r r e n t l y  c o n s t r u c t i n g  networks i n  two 
i n q  a s i m i l a r  a r c h i t e c t u r e .  Our f i b e r  o p t i c  
t i  and b u i l c  t o  r e a c h  approxirnately 80% of t h e  
our marke ts ,  t y p i c a l l y  r e q u i r i n g  a  l o c a l  f i b e r  

: , 1 ;  j u t ~ ' i i t ? . :  [ I , I ~ J ~  l,r$rrrn~c: o [ ~ c ? r a t ~ o n a l ,  o u r  operating margins - - 
, i :*,.:. l r  , : ly  ( i ~ l t  ok.rc?~at:.irrr_l mr7Lglns have a l s o  improved due t o  i n c r e  

I ; r ,- ;'I:< 1 - x ~ :  1 I ,  i t o  ~ e s a l e  r e v e n u e s .  On-network revenues  
, .- . 8 , a ; . r i h i  r :, :.c: t j t : ~  */JC:PFI p ~ c ~ v ~ d e d  on our network,  i n c l u d i n g  by d '  

1 :iw: 1 L J ~ I ,  \rnl~ul~rl led 11ct:worl: elemenc o r  d e d i c a t e d  circ1-11t . K 
, , I  * 4 .  ~ i l t i r : i  .ct i .  f 1~,11,*n I I ,?[TIC 1s c:arried compl~;.tel y  on t h e  incumbent 

. , - . , ; 4 - 1 i a .  I?r-;sa le reveltues have d e c l i n e d  from approxlrn 
c p t  5 .  a r . l ! \ i r - f i  c \ \ i l  I I I C ]  I I I ~ :  r ~ i - r , t  ciuartel' of  1999 t o  approximate ly  4% of 
. . , 1,- , :;*: . j r i 2  . : I ($  ! ! r r .  liil-d rlunrcfir oE 2 0 0 0 .  

PORN. We c u r r e n t l y  p r o v i d e  I n t e r n e t  
Broadwing. We p.'ovide t h i s  s e r v i c e  u s i n g  re1 
b * ~  Cit;co and N o r t e l  which we a r c  dep loy ing  i n  

r r a t  i c r n  p o i n t s  f o r  h i g h - s p e e d  c o n n e c t i v i t y  t  
supernodes ,  i n c l u d i n g  n i n e  i n  o u r  e x i s t i n g  

. i s t i n g  g u a r a n t e e d  revenue  c o n t r a c t s ,  
ipr~ient t o r  e a c h  cupernode,  a s  w e l l  a s  

l o c a l  exchange c a r r i e r  t o  o u r  supe  
ed p r i c e  p e r  p o r t  and compensate us  

wer and L r a n s p o r t ,  t h a t  we may i n c u r  
es hi.qhly p r e d i c t a b l e  revenues  arld 

t l y  r a n g i n g  t'i:om 51 t o  5 7  niont1.i.s. 0 
rcvemler; d1.1ring t h e  t h i r d  quartczr of 2 
a s  t h e  c u r ~ t ~ - a c c s  a r e  phased i n  chrough 

c o n t r a c t s  to p r o v i d e  p o s i t i v e  m 



:: 1 - %,I. :ir,l.rl t~clg~rtnint j  -with tile comlner~cement of revenues  i n  ~ h s  t h i r d  qu : i~r r . r  

Kt. plir chased  approxl lnately $134.11 n i i l l l o n  of equspment r e l a t l n g  to 
, *F-. .,-..(I. cLolltLarl.s t lur lng t h e  f i r s t  q u a r t e r  of  2000. We s o l d  t h i s  equspvent  LO 

i:*:nr=t -31 T;:l t?ct i ~.r: CradlL C o r p o r a t i o n  and C I T  Ler~dlng  S e r v i c e s  C o r p o r a t i s n ,  arid 
:-1-+:i i ?  imci; l-co~n them, d u l l n g  t h e  second q u a r t e r  of 2000. The term of t h r s  
'$1 + - L P I : . ~ A ~ I ' L T ; I : .  ~ n c l  u d ~ n g  renewal  p e r l o d s ,  matches t h e  I n l t i a l  term o t  t':;eee 
* t' 5 1 t :  \'IF put zhaseci an a c l d l t l o n a l  $ 1 6 8 . 6  million of equipment r e l a t l n q  

: C L X ~ L L C I C ~ S  d u r ~ n g  r h e  ~ e c o n d  q u a r t e r  o f  2000, and i n  November ZODC 
2 : * :  f lnnnc lnr )  Lor t h i s  b a l a n c e  from Dresdner  Kleinwort Eensor? Nor th  
,, 2 : *-a11 l .r~e1~71nq,  117,- 

'6Et'F:titiK Cur rav~:t~itc s s  derived Lrom t h e  s a l e  of l o c a l  s w l t c t e d  
- , $ 4 :  , 1 '113 r l ~ s t ~ i ~ ~ r c  s e r v i c e s ,  Ccnt rex  t y p e  services, p r l v a t e  l l n e  s e r - : ~ c e s ,  

% ' : i t z \ ~ i  ~+-ci%fi:: i ; c ~ v i c c s  and I n t e r n e t  a c c e s s  ~ n f r a s t r u c t u r e .  Hzstorrcdll;; ,  a 
. r r i i i s l  lo!? of o u r  Icvenue h a s  been d e r i l ~ e d  from the r e s a l e  02 swrtc?ied 

i ; r - z l ' i i r * i l .  :.it* ~ , - I ' J I :  t r r \ns iLl~-med t h e  ma]oril:y of  o u r  customers on-network and a s  a 
:-a111 t l l r ?  [ ? ? L ~ . L L ~ I A  of our  l evenue  r e l a t e d  t o  t h e  r e s a l e  of swi tched  sez--'ices h a s  

1.1 krtxT1r:r~~l t o  7 G nf t o t a l  revenue for- t h e  nine months ended Sept,eirher 30,  10C0. 
rrb- r,is.pr,cl I r lnt t.hc revenue I-ccognlzed r e l a t e d  t o  t h e  na t lonwlde  d a t a  p l a t f o ~ i n  
' ~ ~ ' i t r  t l i t t* t . i l  rrvpnl lc  c o n t r a c t s  w 1 3  1  cont jr iue t o  I n c r e a s e  th rough  t h e  f l r s t  q u a r t e r  

I . ' ts i:  L . IF  ;ye brcj in  pl-ovlcllny s e r v  I c e s  under t h e s e  c o n t r a c t s .  

f I s j j r l  2: I $9 7 1111 11  on, O L  1 5  1% of o u r  t o t a l  r e ~ e n u e  5c.r 1999 
I :.tin \ t t - l y  51.1 :1 I n i l l  Lon o r  1 I . 1 % of o u r  t o t a l  reveliue f o r  t h e  tlr:le mon 

I , .  : I ,  0  In  Mdy 2000, we reached  a  r e s o l u t l a n  of oil* ciairns  

1 7 1 f L I r e c ~ p ~ o c a  1 compensatron c h a r g e s ,  p rev lous l ; t  
1 + , :' ~ l i l  I: C ' p ~ ~ p o ~ i i t  l n n  ( s e ?  Note 1 2  of t h e  Motes t o  Urtaudltr 
' . + I i  1:irtanl:ial S t a t e m e n t s  Inc luded  l n  I tem 1 )  . Under CI 

+ . ! 2.-~jrj 1: ir:ldc a olle- tlme payment t h a t  r e s o l v e d  a l l  amounts b. 1 1  
I 111 ac ld l r lon ,  we agreed  w l t h  Be l lSouth  on f u t u r e  r a t e  

" I 1 c , i i l ' t -  t i 11g new coz? t rac tua l  t e rms  f o r  pa7yment. Our 
4 .  - 1 I ~ d i  foi- a  r a t e  of 5 .009 p e r  mlnute of  u s e  

, I  3 :  U11116:: L I E  tel~iiz; or t h e  new agreement ,  t h e  r a t e s  Enr r 
I . - L : \ I ~  1 . 1 7 1  .\r)tl,:li W I L L  apply  t o  a l l  l o c a l  t r a f f l c ,  inc ludzng  ISP-boim 

r ,: ! Q : ~ ~ . L  Lune. I'hc r e d u c t r o n  w l l l  be phased  I n  o v e r  a 
1 I r~-+3iniir1!y w l c h  ri rdtr! of Fj 002 p a r  mlrtute of  u s e  i n  y e a r  2000, 

, * 1 .1  i t , .  ti:.@ ~t - i  ;~C+?I-  2001 and 5 0015 p e r  mrrlute of use  i n  y e a r  2002. 

K +  , I L I +  ei1c1-rntly pursu lny  r e s o l u t ~ o n  of t h l s  i s s u e  w i t  
r '  c-x  ::,triqr- c,\11 lprg Our goal s s  t o  r e a c h  rnutual ly a c c e p t a b l e  t e  

1 % .  . 131 1 1 1 1  j l \ r l l l  f u t ~ i ~ ~ !  r e c i p z o u a l  comc~ensa t lan  amounts fo r  a l l  
4 .i:,!:u~~. you t h a t  w e  w ~ l l  l e a c h  new agreements  w i t h  t h e s e  
3 i i ! ) X . .  : f.~-lllr: . 

i;% of Seipternber 3 0 ,  2000, we have prov ided  r e s e r v e s  which we b 
li:i.- ; i : ~ f - f i ~ : ! i - ! s ~ ~  I L O  w v e r  any alnol.lnts which may not  be c o l l e c t e d ,  b u t  we 
.~ii:,;.!ic ycJrl ~ i i ~ c  ch is  w i l l  he tile c a s e .  O u r  management w i l l  c o n t i n u e  t o  
i i!c: i : :  rl.iuti::;r r)ncr?s si.~rr'oiincl.ii~g t h i s  d i s p l ~ t e  p e r i o d i c a l l y  i n  d e t e c n ~ i n i n g  w h  
- 3 - i d r l i  ! ri:2!:4 1 I i?!.:e~.des 4ga i.l1!3t: unpaid b a l a n c e s  a r e  w a r r a n t e d .  

L~i~Et+ATIf~J.IG I;:;(,L~EMSF:S. Our p r i n c i p a l  o p c r a t i n y  expenses  c o n s i s t  of network 
, i ,  1 i ,  nel l l n q ,  g e n e r a l  and a d m l ~ ~ i s t r a t i v e  e x p e n s e s ,  s t o c k  o p r l o p  

- --,,z.,zr , . ; . A .  ~~xpt . r~sc  ' r r ~ c l  J e p r e c l i l t i o n  and o m o r t l z a t l o n .  Network operating c o s t s  
:. . c .  ? a .  -i: i i q ~ t ;  t i21  t e n n i n a t  10n and unbundled network element  c h a r g e s ;  r t ~ n r q e s  

, . : I  1 : h a  c a r r i e r s  :or r e s a l e  s c r v l c 5 s ;  c h a r g e s  from I c n 3  
G 3 z L,, %*. , + - I  ~ t - r  .: far  ~.e.s.ilt- of long  d l s t a r ~ c e  s e l ' v ~ c e s ,  s a l a r ~ e s  and b e n e f i t s  

. . T . - i  rielwo~k. o p e r a t i o i l s ,  blll11:g and i n f o r m a t i o n  se r3 i ;ces  anEi 
r * J -  : dll , -  j i c ~ l ~ j 1 . ~ 1 1 / ~ - 1  , i ~ i l n ~ 1 1 i s i : -  f ~ e s  and o t h e r  c o s t s .  Network ope1-dt111g c o s t s  

r ,- -:i- ! ; 1.3 ,I s t a r  crdi~!.,iyc- o f  l-.och uul- J r i t r a s c a t e  and l ~ l c e r s t a t e  Levmilas  whlrrh 



:luil:i ctiiirqes . I:J:?tionai. d a t a  p l a t f o r m  q e r a t i n g  
;;-ansport.. maincenancc,  st:al 'f~17g, s a l e s ,  genera l .  

~r=i;ta! e . u p e ~ ? c ~ : s  under  o u r  o p e x a t i n g  l e a s e  agreement . 
prisst?d thr-ot~gh t o  t h e  c a r r i e r  cus t smer ,  which a l l o w s  

ond ser-,rici.ng c o s t s  c o  a  p rede te rmined  l e v e l ,  and t o  
s for  any  c o s t s  i n  e x c e s s  3f t h a t  l .evel .  S e l l i n q ,  

eu.pen:;es c o n s i s t  of s a l e s  p e r s o n n e l  and s u p p o r t  
1-12 p e r s o n n e l  and suppor t  c o s t s  and  l e g a l  and 

t , ion  ~ l n d  3m0rt izat io11 i n c l u d e s  c h a r g e s  r e l a t e d  20 
_ and a r< tor t i za t ion  of i n t a n g i b l e  a s s e t s .  i n c l u d i n g  
Oepreci.ati ,on and a m o r t i z a t i o n  expense w i l l  i n c r e a s e  

I-kr; i n t o  s e r v i c e  o r  expand  ex i . s t ing  networks.  

ENDE. I n t c r e s t  expense i n c l u d e s  I n t e r e s t  c h a r g e s  o n  o u r  
JLI.)CC)!IIIIL i m t e s  arid o u r  s e n i o r  s e c u r e d  c r e d i t  f a c i l i t i e s .  

i n c l \ i d c s  ao~oi:tizal;ion of d e f e r r e d  f i n a n c i n g  c o s t s .  

t h e  developntent and r a p i d  growth of t h e  Cgmpanjr's 
p r e s e n t e d ,  t h e  p e r i o d - t o - p e r i o d  comparisons of  t h e  
011s a r e  n o t  n e c e s s a r i l y  nieaningful and s h o u l d  n o t  ba 

of f u t u r e  performance.  

'ff3i'i*.i: F1C;tll'llS ElJDED SEPTEMBEF. 3 0 ,  2 0 0 0  COMPARED TO 
'SiiBEl< MC)LJ'rIIS NIJDED SEPTEMBER 3 0 ,  1993 

" " ,,')""' 
~ . . i . t x i ,  iic~vr~ntis illr:] crlsad 230"Grom $15  .6 m i l l i o n  f o r  t h e  t h r e  

, - , 1 :  $ 0 ,  1399 , ~ h c .  "15199 Thi rd  Q u a r t e r ' ' )  t o  $ 6 0 .  9 m i l l i o n  
I r - *  1 " $1; . : ! . ]r .  i : ;~.pt rntL\e~ i U ,  ZOO0 ( t h e  " 2 0 0 0  Thi rd  Q u a r t e r " )  . T h i s  

i I r 7 oi~r Tlcr TI1 b u s r n e s s  d e r r v l n g  revenues from 35 
." , " I Z *  xlOC ' iriir.1 Q u a r t e r  compared cu  23  marke ts  d u r i n g  t h e  19 - r i ...el 1 . ,-I L O  r<)ic fact,  chaC our  d a t a  s e r v i c e s  b u s i n e s s  

. 2 * ~ r * t  ;-..'ir:,i~t-!. f i l l  :.)II: [ L ~ - ! ; L  t.rrnr i n  t h e  2 0 0 0  Thl rd  Q u a r t e r .  

I , ,  , k l ~ r r : r ~ l  swltchccl s e r v x c s s ,  long  d i s t a n c e  
z j , I- , $ 4  , ~ . L ' " I c I - T ,  pl ' j vnre  l n l e  services, s p e c i a l  a c c ~ s s  s e r  

- , + - 1 I 1 I I 'evenues ( "C~ri-networ1.r revenues" ) reDres  
* * ' I :  1 % )  .t.r:i:t. :I? t lie TOO0 'Thl rcl O u a l t e r ,  compared t o  64% of t o t a l  

, 5 I 1 ,  I -  w h ~  l r  revenue d e r i v e d  Erom t h e  r e s a l e  o 
, , 1 *his:;i?19 rr--rc*nui-" ) r e p r e s e n t e d  4% and 316 of to:a 

: . r  ! :, i l r l t  ~ 1 7 c - l  t)lor,c: pc-1:iods . On-net?work seventies a r e  r e v e n u e s  
3 r 8 ; * .rrflv.rl oin our rretwrjrl:, i n c l u d i n q  by d i r e c t  c a n n e c t l n n  t o  
; , 4 1  I -  : !?**I w. $1 I? oZrrne~lr or d e d l c d t e d  c l r c u l  t .  I n  addition, ve r 

t t -'cir(yre.tr*:,:tar)!~ ~ c v c ~ ~ u e  of $ 4  . 0  m1'1 l ~ o n ,  o r  72 of o u r  t o t a l  
, I  , ,!,r;-> "!')!l~,d ~ J l K ~ L L c ! l . ,  

' : i  j.;:( li.1: illJ!lTIA'TLtJ'; COSTS . 1Jel:work o p e r a t  Lng c o s t s ,  excluding n 
1 -  I I I ncxcased 99% from $23 .  6 m l l l r o n  f o r  t h e  1993  

*. 1 .  r 1 3=1t, 'I 1111 1 1  l r ~ n  I o r  t h e  2 0 0 0  'I 'hlrd Q u a r t e r .  T h i s  increase 

r x ,ti t ,+.;, 3'' ~ : u l  Llnn wab  due p r l m a r l l y  t o  t h e  i n c r e a s e  i n  t h e  numb 
- 1 I t n  t h e  200G T h i r d  Q u a r t e r  a s  cornpared t o  t h e  

1 i , .jl'cr , r ~ r f l  t hiit wr 1)~tgdil maklny o p e r a t ~ n g  l e a s e  paynients rrl 
, , $  ; ,*. ,:er: L ~ ~ ! ~ \ L ~ ~ T I  cr) U I I ~ ~  e q ~ ~ ~ p n ~ c n t   tillze zed i n  t h e  d a t a  s e r v i c e s  b 

qr,' x*;. 1 i7r;r11p~~1.erlts nt t h ~ s  ~ n c ~ - e a s e  are  $12 .6 millLon i n  d i r e c  
, , . r '  r. f w i y 1 :  1,: QVII~LIILJ on networlc s e r v r c e s ,  r e s a l e  s e r v i c e s .  

', ! ; r ,  i ;,.-: , i i ;  1. ivltbcnent nrrvlces aud operating lease payments ,  $ 3  .9  i n i l  
. >  , J L -  , .j c ! n l ?  1 l L C I ~  i n  consul  t l n y  and p ~ m f e s s ~ o n a l  s e r v i c e s  

" , , . x . ! ,  1 %  ! .+r , :~ ) :k  RUPIX-IIL services, $ 6 0 0 , 0 0 0  i n  te~econlinl i r , lcat lons 
8 -  I ! l t  ,,! ! i f s !  . I 1  recr. o p e r a l ~ n y  costs 

:t l l i .HAl, i$l.il> AL~MIMLCTRAT1VG EXPENSES ScI  1 l n q ,  g e n e r a l  and 
i ,  em:] ~rrllillj non-cash  s t o c k  cotnpensatron expense ,  

. , -, . _ ______ _ . - . _ _ _ - _ _ _ ~ - - - - . ~ . . - - -  +----...----- 
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f a r  t h e  '999 Third Quar t e r  t o  $41.1 mi l l ion  
- rease  of approximately $18.6 mil l ion  is 

ber of markets in  which we operaced i n  
r h e  1999 Third Q u a r t e r .  The deta  

i l l iar i  I!I personnel c o s t s ,  $3.9 m i l l i o  
e o s c s ,  S1.e mil l ion  i n  f a c i l i t y  c 

$500.005 i n  t r a v e l  r e l a t e d  c o s t s ,  a s  
ge::eral a id  adm.inistrat ive c o s t s  aygregatino 

OtlJ EXPEHSE. Sr:ock opt ion cornperlsation expen 
nl a n  aggreyace of negative $7.0 mi l l ion  i n  
t e  of $6.9 n!iliion f o r  the  2000 Third Quart 

t o  a  mare s t a b l e  estimated f a i r  value of 
h i rd  Quar t e r  compared t o  t h e  1999 T 

d f a i r  value of the  Company's common s tock h  

y.;, - a3 ~ . d s ~ - T  AND AMOI?T'.IZAT:tON. I lepreciation and amort iza t ion ex 
r-;i.';:i.:;-iilr?-f ?2::l% <?.;.in1 %i . t i  1oi.1 l . ion fol: the ,1999 Third Quarter  t o  $20.4 mi1li.o 
:: ';. ':.<;,L$ d5,~. = 9 <i fi L ! , ~  t;* ., . . - . . .  . T h i  s  :increase i s  due prima1:i.l y t o  deprecia t ion ex 
?-!i~:.:.....--; ,e.:,<? 5 ; ,:.;:,r;:i 1:1ii? gredtsr number of networks in  commercial opera t ion d 
* i.- :.,:. ;;;:..h-,: ?.?:,: y-..: &,;I ,;!;fi;c . 

i %<Y* . *--i-C"l'i '  i t i< 'OYt<. Tnrc l r s t  Inconle decreased 5% from $4.0 m ~ l l i o n  i n  
, J . I . i l r  ~ t - 1  t r )  :; J . U  1 0 1  I I Ion 111 the 2000 Third Q u a r t e r .  The decreas  

1 6  

t ,  ! t 1 ~tvcrage  c i ~ s h ,  cash equivalent  and r e s t r i c t e d  ca 
- - : , ~ . ~ 4 * ; -  (ii,r~t,il tiff? l G i 1 3  ' I 'h~~rcl  Quartel  a s  cornpared t o  the 2000 Third Q u a r t e r .  

7 1 S~i te i -es t  expense increased 66% from $21. a m l l  
b t r x  i ! ~ : t i  *;Ueigtn'F 1-0 $3Ci.1 illillion i n  the  2000 Third Quar t e r .  

= . ? 1 ,  2 2 % .  ! i x i  11t:i;l r:; i i t t r i b u t a b l e  t o  higher borrowings under t h e  
I 4 1 '  i t  f'li~cilLt'/ and $ 1 . 2  mi l l ion  is due t o  the  ad 

4 i * ; .:I a - r ~ l  t!:ri; "&.,I!UL. U l o c o ~ ~ n t  Notes. C/o c a p i t a l l z e d  i n t e r e s t  of $2.2 m l  
* . i 1- '1 ' . I;WL ~i- i )  k i.il11P1~1 11cL~on pro]ects  during the  1999 Third Quarter  and 

c 6  1 T ; > . ~ ! I ~ !  ti,{* +!!l(l\? 'Slii~~cl Q u a r t e r .  

t i l r t  1,  :;:' itFT;Flllil? CUMUlATTVE EFFECT OF CHAIJGE 1N ACCOUNTING PRINC 
z .. ldp . - i , :~ *~sc  ~ ' i i  abnvc., trct lons  bef ore cu~nula t ive  e f f e c t  af chan 

i " i i *  - : , r  f ' t  k i : '   LET!^: :nurciluod from $49.0 lnll l ion f o r  the  1999 Third Quarte 
- *  , , , & # I  , , i ~ i : ;  r'jl thr 2000 'J'hird O ~ l a r t e r .  

111 Ir101JTk18 I;;NIIEI3 SEI'TE:MBER 30 , 2000 COMPARED TO 
131NL3 t*lONTHS ENDED SEPTEMBER 30, 1999 

; % L "  - ? :  i;'c+-ir.r~t~c: increaned 2059, froin $ 4 2 .  3 mil l ion f o r  the  nine 
. : ? I :mzi  1 ~ [ r v - !  r l i ,  I r ) s l C 1  rtlv: "1999 Nine Months") t o  $119.0 tnilliori f o r  t 

, I I r  10, 2000 ( the  "2000 Nlne Mqnths" i . This i n c r  
, t . 1 : f I I 11,- f n c t  L h ~ t .  O L I C  'I'ler L I T  busirless derived revenues 

- . . s..: .!: t r ?IS-8 2'ifIO t!lnk blonL.11~; compared t o  23  markets du~ . ing  the  19 - g :.,: -;, ,$-:I i \ I ti&- TI IC-C  t h h t  c ? L ~ ~  da ta  se rv lces  business began t o  qen 
- r-, %, . f A !  l :I? f I ~ t j t  l-illie I n  trhe 2000 T h i r d  Q u a r t e r .  

L I .  1lv:qJ switclled s e r v i c e s ,  long d i s t ance  s e r v i c  
. . : ; L i t  I ,  p r 1 7 ~ d t e  l i n e  s e r v i c e s ,  s p e c i a l  access  se rv ice  

J . , a " L d  F - n i ~ I L J -  revenues ("On-network revenues") represente  
: I i l -r t - ! i i i i*  111 L ~ P  2000 IillnE Monchs, compared t o  6091; of t o t a l  reve 

I , u $7 :;!::td i-lvarli fly, wliile revenue derived Crom t h e  r e s a l e  of swl tched 
- i r .  r c ; ' : . q , c i c l p t ~  rrtj;:~sr.ntell 7% and  4 0 %  of t o t a l  revenue, r e spec t ive ly ,  

I .  - 2 : :  Or: !icatwolk ~even i l e s  lnclude rever~ues  derived frorn s 
- : 3 I I $1 i :  conntact lons  t o  our own networks, s e rv ices  prov 

- . I ..?.r r , J i  :ir*rl r l r ~ t  hulk elenlents leased f rom the  incumbent loca l  e  

, '  . - . * - - - - - r  - 
+ -- /  l,,**J ';'!fif f)1 r $ K  ~ ~ l i ! f l f f ' ,  1 1 1 ~  ( I 'L'~'  / 0/ /2  003) 
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I : 8 ? 2  , t : : ~ i  ~ ~ ~ V I L ' E S  p r ~ v ~ d e d  by dedicated c l r c u l t  . Ir. add: r i o n ,  we recogillsi-.d 
r 8 .  - ! -i?inperin;ltlon revenue oE appl-o:zlmately $14 3 m l l l l o n  or 1l.li o f  allr 

' t: ri-s.-:7;lilt. 1175 t h e  nlnti inonths ended September 3 0 .  2 0 0 0 .  

::YTI;'ORK OPI;'.IZn4rING COSTS Network u p e r a t l n g  c o s t s ,  excluding non-cash  
- 4 . ;nit' n r r l t l u n  expel lse ,  ~ n c r e a s e d  loo- ;  from $56 2 n u l l i o n  f o r  t h e  1999 Nlnr  

7' : 1 1  , i r l ~ l l ~ o n  f o l  t h e  2 0 0 0  Nlnr Months. T h l s  i n c r e a s e  of 
:< t : 9i i -ne1t +,;:; $58, O ~ n l l l  ;on >!as d u ~  pr lmar r l y  t o  tile I n c r e a s e  I n  t h e  number 3f  

r c - > l * r :  i n  i ~ l r i ~ ~ l l  w l ~  o p e i ~ t e c !  I n  t h e  2 0 0 0  r4ln$ Ibionths a s  campared t o  t h e  1999 '.: 7 :+:$ r'ith;; *tiid t o  i l l ?  r n c t  t h a t  we f r l r s t  began t o  make o p e r a t l n g  l e a s e  payments 
+:,e ;iiC!tl T l r l r i l  Q i l ; l l t e 1  r e l a t e d  t o  t h e  equipment u t l l l z e d  i n  t h e  d a t a  s e r v i c e s  

' I t i  l n i :  ~i t !~111led c*ornpolrents of t h l s  ~ n c r e a s e  a r e  $24 . 8  r n ~ l l i o n  i n  d i ~ e c t  
7 5 ,b.ii: ; < . I  1rtld w L L I I  pr r)~.lldlng on-network; s e l l r l c e s ,  r e s a l e  s e r - a c e s ,  l e a s i n g  

- 2  t ,I;..IJ nrtt work e\emnilt se ryc lces  and operat1r .g  l e a s e  payments, $ 1 5 . 3  r n i l l ~ n n  
,* *-.,*r~:rv! ro!;c!;, $7 0 n u l l l o n  ~ r .  network s u p p o r t  s e r v i c e s ,  $4  -6 m l l l l o n  i n  

a r I s e r v i c e s  c o s t s ,  $2 1 r n l l l l o n  I n  t e l e c o m m u n ~ c a t i o n s  
- t - .  i J . 8  :! ral1l:on Ii-1 ocller d l r e c t  o p e r a t l n g  c o s t s .  

; = 3 oxpenr;t.s, exo lud lng  rion-cash s t o c k  cornpensat Lon 
' i. I r b  4; . * +  ! r - > v ~  $ 6 0  7 1111111.on f o r  t h e  1999 Nlne Months t o  $120.: 

r - A r A ? I ~r lc reas r t  ~n t h e  number of markets  l n  whl-:h w e  o p e r a t e d  
i :I>::, t: jn-ii!; CIS cumpaxed t o  t h e  I 9 3 9  lJ lne Months. The dratal led cornpone 
i , I ; ,  -1 r -  ir-I ,  . ~ r r r  $ 3 0  5 1rll111on i n  personne l  c o s t s ,  $5 .1  m i l l i o n  i n  C O T ~ S  

t $ 1  I r c r v i r c s ,  $ 4 . 1  m i l l i o n  i n  f a c l l l t y  c o s t s ,  $ 2 . 5  viil 

* *  .il I* . .  (11 ?Lncc ii\arket l i l y  and g e n e r a l  and a d m l n l s t r a t i v s  c o s t s  a g g r  
I I ~  I ~,:iP~11? 1*1:,, $1 5 . 0  1 n ~ 1  1 io11. 
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STOc'F 0L''I'ION COMPENSA'I'ION E:IPENSE. S tock  o p t l o n  cocnpmlsatlo 
~ , * , i .  ' li.ii c h L i ~ . c p ,  I n  a g g r e g a t e  ~ n c s - e a s e d  12.1% [ I  0111 $13 . 2  m i l l l n n  I n  t 
t2 r,':,!: f r l  5 2 Q  6 ~ n l l l i o n  f o r  t h e  2 0 0 0  Nine Months. T h i s  i n c r e a s e  1s 
i 11. r ~ i - ~ : r . * ~ t ; u  i n  t l ~ e  esclrnated f a i l -  v a l u e  of t n e  C ~ m p a n ; ~ ' s  Commo~ 
w i i  1- ( ! i v  . j rnn t  05 additional opt1.011 awards,  i n  t h e  ,!000 Nine I 
r t;ij . b r ~ . ~ i  1 lrc; 1'199 I.Jlne Months. 

13VI~lZF('IATZ01.I AND AMOR'TIZA'TION D e p r e c l a t  ron and amort i z a t  i o n  
. J ICBr frr711l $1'3.2 lnlllicjn f o r  t h e  1999 Nlne M o ~ ~ t h s  t o  951 .5  m i l  

1,rf . i~ '? I J l t i r .  t.1ont.h~. 'I'hl s l n c r e a s e  1s due p r l m a r l l y  t o  dep l -ec la t lon  
- c z ,  - - r c r t  tarl .  w~ t.!i L I I ~  g r e a t e r  number of neLworks ~n commercial operation 

' 1 ' .' ( 1 . 1  I l l  i t f L  f.lr7lll.h~ . 

~YI'llir,K EXPICNSE. Dux ing t h e  1999 Second Q u a r t e r ,  t h e  Company 
1 r ~ - . i l l l o r l  c h a r g e  t o  o t h e r  expense  111 connection w i t h  an 

4 I i I I a .  'She n e t  amount due under t h e  t e rms  of t h e  awar 
x ,,! J:, ,Jl.irit: 1'399. 

!:I? I.PI<ST; TIICQME I n t e r e s t  Income I n c r e a s e d  1 9 F  from $7.13 m i l l i o n  i n  
'; + i i ~ . : ! , ~  %>:.!.!IS LO $ 8  3 n l l l l l o n  i n  che  2000 :!me ?lonths. The i n c r e a s e  1s 
i , . - , r :  : ! : I  i la:-yrl. s v p r q e  c a s h ,  c a s h  e q u l - ~ a l c n t  and I - e s c r l c t e d  c a s h  b a l a  
- : : I  7 t r i t e  , D G O  Illnc: Months a s  compared t o  ~ h ~ t  1999 Nlrle Montlls a s  w ~ l  
. F r.2 ;x!.rj 111: I . L ~ F ; ~ "  a t  I i ~ l g ! ~ e r  a v e r a q e  I aLe 

4 I ! J J d t l ; ~  i b u ~ a b l r  t c  h l q h e r  bol-rowlngs under  t h e  P.me 
r I F i i ~ ~ l ~ t ' j ,  $1'1.9 1111111911 1s r e l a t e d  t o  t h e  i s s u a  

1 ! , ! 1 2 ? c r  Plotee I n  May 1399 and $4  4 m ~ l l ~ o n  i 
1 : I !  rlc*Cl"eclOll o n  L h e  S c r l ~ o r  Ulscolunt NoLes. Vie c ~ l p l t a l i z ~ d  

- , r , ? .  1 1011 ! c ' l d l  (fd I C> network consLl ilc:l *on p:-elects d u r i n g  t h e  
$ 1 1  0.3 . t t r . j  5S1U 1 rnl l J Lon d u r i n g  t h e  2 0 0 0  Nlne Months. 

- - . r--- ---.------- "- 

l , y t <  t I:/{; ' ! l ) f l l j  1.1 M, ~ ~ ! ' ~ 0 1 1 / 1 1 1 l ! /  . h i ~  (lj~,l 1 0 / /2  0O.f) 



L)tr/c Pilerl; I I / l 4 / 2 U O N  --- 

C:IW.PIGL? IN ACCOUNTING PRINCIPLE. 
c1.11n~t1a t i v e  ef  fecl: of change i.n 

l i o n  for t h e  1999 Nine Months t o  

n e t  l o s s e s  a s  a r e s u l  
v p c c t  t h a t  such  l o s s e s  

i a r ~  and expans ion  of 
d o  n o t  expec t  t h e r e  t 
We will a l s o  need t o  

ng o f  new networks a s  
na t ionwide  d a t a  p l a t  

t i n y  l o s s e s  and cap1  
p r e f e r r e d  s t o c k  p lacements ,  

nd t h e  1 2  1 / 2 1  S e n i o r  Discount  

, we i l ~ ~ s l ~ d c c l ,  r e s c a t e d  and combined ou 

t:l'lc amended s e n i o r  s e c u r e d  c r e  
v ' o r i n q  networks and t h e  2 T i e r  

o r e  per ln i t t cd  t o  I2orrow up t 
.ondi t ionfi, f o r  t h e  p u r c h a s  
t-iica tioru:; equipment a n d ,  

. ing capil:al and o t h e r  gen 
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rls from t h i s  l o a n  can b 
r-i i s  i n i . t i . a l l y  capped a  
L e r e s t )  u n t i l  c e r t a i n  con 
up t o  a c e i l i n g  of  $50 .0  
t o  pl.lrchase equipment f o r  

$ 8 0 . 0  m i l l i o n  or a  
u r  a s s e c s ,  I n  such  e v e n t ,  

, iin h ~ i l  S ' i t i l  . 3  mi,'l.lion (2nd $ 3 4 .  8  t t ~ i l  
! : ' l i d  , n~er~ded s e r l i u r  ..;ac~lr.ed cr~?cl i  t f  a c i l  

l a a n ,  r , e f ;pece ive ly .  S u b j e c t  t o  
had an  a c l d i t i o n a l  $110.7 i n i l l  

under t h e s e  f a c i l i t i e s ,  r e s p e c  
cor~ tn ine  a  number of  a f f i . r ~ n a t  
LlEi LIT) make a d d i t i o n a l  c a s h  c  
the bor rowers  t l ~ e r e u n d e r  of a t  

e  c:lr i q i n a l  covenant  r e q u i r e d  $1  
i l  1 ,  2001. However, becaus  

ot' o u r  Ser.i.es G p r i v a t e  e 
, the l e n d e c s  a~iiended t h i s  cove1 



j y  t.x-... . .. . ", , ,. Tj!. : . j  i. .?$?,f l/tj).$:l j,\.(..;sY ... 111.Q -.. < ? ~ , ~ / r l ~ : , . / ~ *  / , 'p/~~,rr f>(~rc Fi/c!d: 1 1!14,'2</00 . - , - , .: ,., . ~ ... , .,, .. ,-.,....4..,-,--..... 

rernalniny $ 3 5 . 0  m i l i i o n  of c a s h  i:apital 
ecauut-: t h e  e n t i  re $185 .0  l n i l l i o n  c i l s ! ~  c a p i t a l  

: 3 1 ,  5000, however, t h e  app1icabl .e  i n t e r e s t .  
; h a s  i r l c reased  by 100 b a s i s  p a i n t s  u n t i l  t h e  
':ant; r i bu teci . 

anci.ny a c t l v i t  i e s  from bor rowings  ;.>as 
operat i .ny and inves t i .ng  a c t i v i t i e s  was 

i t u r e s  of $ 2 1 8 . 5  m i l l i o n  i n  t h e  1 9 9 9  Nine 
00  Nine Montl'ls. 's of Ser~tember 3 0 ,  2000 

g r ~ : g a t i n g  approximately $ 9 6 . 5  m i l l l o n  r 
b l e  and telecommunicat iol l  equipment und 

and  s e r v i c e  p r o v i d e r s .  C o n ~ i n u e d  s i g n i r l c  
ed t o  he made. d u r i n g  t h e  remainder  of 2000 a  

t h e s e  e x p e n d i t u r e s  a r e  expec ted  t o  be made f o r  
r c h a s a  of s w i t c h e s  and r e l a t e d  equipment t o  

s e r v i c e s .  We e x p e c t  t o  c o n t i n u e  ts i n c u r  
o u r  b u s i n e s s  and b u i l d  o u r  custorner b 

o p e r a t i n y  l o s s e s  w i l l  depend c;n num 
o f  futul:e e:<pansion and a c q u i s i t i o n  oppor tun  
, inc lud . ing  economic cnr1di.t i o n s ,  colnpeti 
a v a i l a b i l i t y  of c a p i t a l .  

r i a l  expenditures above,  we took d e 1 ~ 7 ~ e r y  of  
and $ 1 6 8 . 6  n l l l l l o n  o: I n t e r n e t  ~ n t r a s t r u c t u r e  
, r e s p e c t ~ v e l y ,  I n  a s s o c l a t l o n  w l t h  e n t e r i n g  
n1r:niions Corporation ( s e e  Note 1 2  of t h e  Notes  
a r c d  l ' lnanclal S t a t e m e n t s )  . i.le e n t e r e d  l n t o  a  

the 2 0 0 0  Second Q u a r t e r  t o  fund t h e  c o s t  o f  t h e  
purchased  I n  March 2000 and I n  Novemi-vx- 2000 we 
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IFi.iclr ion t o  fund t h e  c o s t  o f  t h e  $168 .6  m i l l i o n  

i;r- r , h i  : I L  lt. ! !L ' IL  or11 ;ind borrowings available under  t h e  am 
: - T I  I , i c - r l ~  cy  w l i  1 be s u f f i c i e n t  t o  meet o u r  l i q u i c i l t y  

. : , G I ~  i*1.r1.~r1 i.i ~ 1 1 1 -  rclnalnrny two networks c u r r e n t l y  p l a n n  
. ,,- f j  , .! : I I ~ J  iC100, at: +de l l  a s  o p e r a t i n g  l o s s e s  and c a p i t a l  expen 

, J , . ! i s !  : i l l  o r l ~  j 7  T ~ C L  111 markets  and a t l i r ~  r ; _ x ~ s t l l l g  cominj 
, * - *  cyr:dL:tar i l f  ? O O L .  However, our  l ~ q u i d i t y  and f i n a n c i a l  po 

- : : r * *  t i  t s v  1111pacl 12d ! ~ y  o u r  f l n a n c r a l  performance.  

. L i I ,  111 1.f115 caxent t h a t  our  plar ie  chanye,  t h e  a s s u r ~ ~ p t l o  
j ! : , t l , ~  ,:! e hLt>it~[l prove r ~ l ~ ~ c c u r a t  i., v:e expand o r  a c c e l e r a t e  our  k, 

..r I ,  ~ V J  :Xlilir LI )  c:r~l~YUllllllat.~ d~qlll$lti011!3, tile f o r c g n i n g  s o u r c e s  o f  
2, i I I 111'lcL WP may be r e q u i r e d  t o  s e e k  a d d l t l o n a l  f i n a  . : I i 1 p : :  Addit101ial soL1rcEs of f lndnc lnq  may i n c  

1 j I :I, r i  c I - I ~ ~ I L ~ : !  -2r r,lebt. f l n a n c ~ n q s ,  l eases  a11d o t h e r  f i n  
if 

f + c z  % : i s .  C I I  :e rlo ~ l t ; r ; u r ~ ; i n c ~  t h a t  a d d i t  l o n a l  i ~ n a n c i n g  w 
, % I 2 :  I ,  ~ h s ~  I L  c a ~ i  be o b t a ~ n c d  on a  time1.f h a s l s  an 

t i  . p + . z  ? , c -  - r t s  1 s t  1::q o u r  operae t o n s  ~ e s u l  L primal iLy fro111 cllanges 
- &. . - : ,--.!; A i;?rL:>t i $ n ~ l a l  p o r c l o n  oE oul 13ng- te rm debt  b e a r s  i n t e r e s t  a t  
i : ,-., l i  , ~ r * , ~ , ~ t ,  t.Iirr i $ ~ l ~ -  ~~ialket :  va lue  of t h e  f i x e d  r a t e  d e b t  is s e n s i t i v e  



9 . : ;  . V .  .... . . 2 '  I ;  ! I !  I : ; I L I ~ S .  kle a r e  s u b j e c t  t o  t h e  risk t h a t  rsarksc i~reresc 
; , i . . ... - ,  . . - - !  I ,  1 t h i : .~t ;erest  expense due. under t h e  fixed r a x e  d&r w i l l .  
!'-: ::-r;.i ?1:r ;rr;r)a.ir;t.i; cl:le b:i:.ied an cur ren t .  market r a t e s .  t . ! ~  have entereci  i n r o  t=o - , , .  - 

, 4. - - . . . , : ...." I . il ... - :rr!.? swap .~c~:-ct-.mr..nt:; w i t h  comme~:cj.al banks t a  reduce  chf lmpncr of 
, .<.... . '  r i !  i';1I:i.:; c)rI a p o r t i o n  of o ? ~ r  o u t s t a n d i n g  :'ariclble r a t e  d e b t .  . . ,- . - .  .... -. .i..n.s!.i-k:rpis! 5; .r;ftii:tz.icl;,~ ti:< t h e  i n t p l - e s t  r a t e  on $ 4  1 5 .  0 m i i l i ~ n  of a u r  
..~. .- "-:< .. ;.:-,... x2;.str;.r >;;i: :ail :cs I - C I ! : ~  t jorrowings u r ~ d e r  t h e  amended s e n i o r  s e c u r e d  c r e d i l :  . . .  - .? .' : ; , '. .. ijs;fi :; 3;: '17 :; ." i 'I : : - . .&  , , , 1 . 1  i n t e r e s t  r a t e  swap agrecoient e n t e r e d  inro i n  
< .  , , 
.j, . . . 2 -  : t i n  L p r i  1 2 0 0 4  and a $90 m i l l i o n  i n t e r e s t  r a t e  ssrap 
L ;:,ti:, i n  June 2 0 0 0  t e r m i n a t e s  in June 2005.  F o r  ocher  
, :: $-; .ra8. s , ,s , .-- .. -.,, ,. i.,,,:. - ) . Z I ~  r!irr?r-dir:i3 !;I;@ s v t p  agreements ,  see Mote 11 of t h e  Notes to Unaudi.ted 
:C.-:;:$i-.:.;.ix,i i'r?l~:::>i, ir l ; i l  t ? c i  Fir;;3nci,aI S t a  t e ~ n e n t s  c o n t a i n e d  i n  Itern 1 . 

r- 8:::liuwing tiablc: p r o v i d e s  i n f o r m a t i o n  about  o u r  s i g n i f i c a n t  
i : I I  .- ... +. ... t:.hat a ~ r e  sensitive t o  changes i n  i n t e r e s t  r a t e s  ( i n  

... , . , . . . - - - - - - - - - - - - - - - - - - - - - - - -  
: . i s  i * . , ?  . :......~I: ,.,.r,: i;: b d ~ r ; i - : ! i  cirl a v a r i a b l e  r a t e ,  which a t  o u r  o p t i o n ,  i s  de te rmine  

f . : : i : * : :  : I  il--?:it! :'rice oc L I B O R ,  p l u s ,  in each c a s e ,  a s p e c i f i e d  marqin.  

FIRKT 11 - OTHER 1t.JFOP.MATION 

l:ijt .?,y1j.,l l~:!:lk,le: , 

i'ilh!l:;i'::'i i!? SET'UI?l'I'IES AbID USE OF PP.OCEEDS. 

i ' ~p~ . j l l c~ .3~>1~~ ,  

: , I !  I 2 ,  0 orit. e11Llt.y r : ierc~ser?.  s t o c k  op t lo r i s  tr, p u r r i i i - i s ~  
'r. I !  r - r 2  -:t - r ~ ~ i ~ ~ r i e f ~ ! :  st oclc p r e v l o ~ ~ s l y  g r a n t e d  t o  Lha t  cnL l t  :i U I I ~ Y ~  th:: ?PF)P 

. 1 : .  ?,,I.;- and Cj~rror! I'Ldl! l o r  Key Employees o i  KMC Teleconl Ho?d:ngs, I i ~ c  
< r., i. . . l :,I! I.-:. l o r  ar7, ir  esitt-c clross clrocecds oi $ 5 6 2 . 5 0 0 .  The  sale was made In 



ji2f.t f { ' f . /F f  'Of\! /./O/,/ )/,VCjLS I&'<' .- /O-<? -, QI( ( I IYC,~ /J ,  / < C / J C ) ~ I  
.,,.,:..,, -.; "..", . ...,. " &71@ F I ~ ~ , < I ,  I J! /-r)?rii)!i. - ,-.- --.--~-....,--,...', 

rt-bi.,ailri. t h e  exempt ion from r e g i s t r a t i o l l  provided hj' Section 4 [21 of t.hk 
.:!+, . ,  :?. : T. f i , 2 ,  on  the bas i s  tha t  the t r ansac t ion  did  not: i7volvz a p u b l i ~  

, I A 5 tockho lde r ' s  Agreerne;lc e:<ccuted b i  rhe e n i 5 . t ~  cai?ta,ias 
1r:i~,ga?:.fl)!:;&i;i0i-1:: ~ I G  Co i t s  investment interit and imposes substant ia l ,  r~r;trict;ic:ls 
I.> C:;  .i, .... ::zanl:fcl of the  r i ecu r i t i e s .  

:Xi iiept_arnbeu [ I ,  2 0 0 0 ,  the  Company cjritnte-rl op: ion 
ca,r,,r?,wrrai.r- . . .,. ,- e! L:?, 700  ~ l l a t - c s  of common s tock t o  ills ~?mp!c..~~ees 
;?;i'aia vE : t t ;  ciffj.lj.;rtes under the  1998  Stock Pu~:cnase arid 

! "...* ..,; 4.: X:!. , 2:; t l i~r i  bas1 s chat the  t r ansac t ion  d id  not i m o l s e  a 

i r f  I >!rr!. kppl  i c a b l s .  

. f.?!:Pnlrl,78 UP0I.I S E N I O R  SECURITIES . 

,,, . ,~..:t, ;.,ppficiibl.e. 

i . i i  l i  i W r i t  t e n  consents  of the  holders  of the  Company's I:ominon Scack, 
, - . 9 . '  ,i ! : t imui?~cive Convertib:Le Preferred  Stock and Se r i e s  C Ct;mula'ii.;a 

r: ,... , ' ' L , 2 ~ h : ' I  r l a i l -  ijreCer-t-ecl C ~ o c k ,  vo t ing  a s  a  s ingle  c l a s s ,  dated a s  of S u l y  5 ,  Z l i U O ,  
ie.+r:-fi f'~:.:s~:~:!.i~c,f hy such 11r:llclet::i i n  l i e u  of  a  Specia l  I~leecing af silc11 holders .  

Ci,::l.~ert: ib1.e Prelfc-rred Stoclc, voting a s  a  c l a s s ,  clat 
~:<c?cut:ed by such holders  i n  l i e u  af  a Special  

2G'ii?, Ijiert! ~~ :xecuted b y  silct-1 holders  i n  l i e u  of a Spe,cial P le~ t ing  
>,~.;% : ) , ; < f " z :  ,. .. .- ,  . 

2 2 

t i  ! t.lrj.tten consents of the  ho lde r s  OE t h e  Company's S 
' r  ~ I .  E:ict~angeable, PIK Preferred  Stock,  vot ing a s  a c l t t ss  

- I  : , I  d ! i i : , .  2000, wexi? executed by such holders  in  l i e u  of a  Special 
,- ' !::j.,:]2 ) ) : > i , " ! ~ . ~  :> . 

I ! , ;  :.:c,t , '+pp.Lic~ll:~le. 

t:; 5 : e i B:t vr~:it:tcn consent ,  the holders  of t h e  Company's Coo\ 
: :.. ::!:iliir!arive Cor.lvej:tible Preferred  Stock  and series c 
. . ... : .  a , . % . ,  . . ?  c- E ' ~ : e f ~ ~ . r e d  
:i'..*.:;.-:::..-~;?.:-; !:.:a ?:!ti? co!nl,;inyl Y A~nended and Restated C e r t i f i c a t e  of 111 

r..; t,if'e::f: A n  i . n ~ r e r l ~ e  in ttle aggregate nulnller of authorized s h  
~ : ! :  I : :  :;rock. fro111 4 ,  120 ,  800 t n  7 ,  950, 000 sha res ,  cn:ll . :.,.'-b;.. -..-  in^: i l l  !:/!I. iiggrcrgatf? number of. auel~or ized shares of t l ~ e  Cornpan, 
''i,.C . . . i, Oi10, 000  t o  ; l ,  2 5 0 ,  000  and an inc r~!ase  i n  the  acjyreyate 
.=iil.r:(.~:rir.ri ~iixtr-i:a of  c h e  C:ornpilny's p1:eferred s tock  Era% 1,128,800 t o  3 
i:..i iM;  !rr:. :.lald?te A r t i c l o s  Eighth and EJinth frorn the  Amended and 
. - , ; ! . . I : ' I : : IL~:  a t  :r~corpnration. Out of the  1 , 1 5 2 , 5 7 4 . 3  shares  of Cnmm 

, .- . ..,.,.,..I., ;_. --. .-.--..-.l____l_l--.-.---------...---- 

+ f j j  l"f$!hl 2!10!1 ~ ; lx~~j !~ .~:~!~ i l ! !~ ! ,  !!t{,:,, f\jc!r I .  OI/? .  flO.1) 



5:.3!4! ' if:i,,!!-t :':if / [ [} I .  I J/;\li iS' 11Vc ' -- 10-Q - <]11(1tj(!r i~ / t ly?f)r~ 
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C...r.,.-,...- , - *, C$:a:~i.g?.i.rr Corrvcrt ihle  P r e f e ~ ~ r e d  S t o c k  and S e r i  

:L .:4%1rii?ica?:e o t  Ai~is~?d~lisnt t o  t h e  C e r t i f i c a t e  of  t h e  Powers ,  

a. : ; - , : : v . . . : ~  ..-,, ., ,- ,-. ... ri. I:  r- .. pi* . , > ~ t l b ! ~ ;  i'..., . . 0-1 ?lot;ing C o n v e r t . i b l e  P r e f e r r e d  S t o c k  a n d  t h e  Se  

:~:;i!'k:,i?; a: ?.!;a Comprtny'r; c:;~[fital. s t o c k  trorn 4 , 1 2 0 , 8 0 0  t o  7 , 9 5 0 , 0 0 0  s h a r  
...= ,...:, . . ,,-., :..::i.:ii .-:I a:? i:ic~:c!,.~tic:: i n  t h e  a g g r e g a t e  nurnber o f  a u t h o r i z e d  s h a r e s  o f  

h ~ : , > i i i . i / r : i  nrt.i pl;:::.c:il:rtol C'ftr t ; ~  l i c a t e  of I i l c o r p o r a t i o n .  

. . .. . !  / :  1 . : . j 1  rim^ w r  i t c e n  c o n s e n t ,  t h e  hol .dess  o f  t h e  Company I..; 

- 3 :  i I lgl~l::; n t  t h c  i- olde el-s o f  t h e  S e r i e s  C Cumula t ive  C o n v e r t i l > l e  

I 1 :  : : C-';:~r~i]'c~t~y'k; caps t a l  s t o c k  Erom 4 ,  1 2 8 ,  800 t o  7 ,  5150,000 s h a r e s ,  
.--,< :.;. . . I ; -  I i l ~ ~ ~ r ' t l ~ e  1.1-i t h e  a g g r e g a t e  n u m e r  o f  a u t h o r i z e d  s h a r e s  of t h e  

' . r  I ! ; ~ a c k  Er-om 3 , 000 ,  000 to  4 .  250 ,  000 and  an i n c r e a s e  i n  tfle 
, ~ ; ~ i . . : - ~ 3 : ~ . : i . i ~ - i ~  :.i:i~~:ti~r o l  a ~ i t h n r i . z e d  sha1:es oE t h e  Company's p r e f e r r e d  s t o c k  Erorn 
; , . : . :r , ' 700 ,  0 0 0 ,  and ( y  l c o  d e l e t e  A1: t ic les  E i g h t h  and  N i n t h  frorn t h e  
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. I K:icliz~liyeable, P I K  P r e f e r r e d  S t o c k ,  ( 8 )  a C e r t i f i c a t e  

::i..+..i(.ar;r: I !I  r.l~l:$ $g91.el;jzi t~ r ~ i l n ~ l ~ e r  of a u t h o r i z e d  s h a r e s  of  t h e  Comp 

~ : : I  i ' I  C I S  t i  6 9 ,  815 . 4 G  s h a r e s  of Series 1:: S e n i o r  

*,: ..... : ?:u- j a . . , ! i ! ~ : l - l i  c.,f ( ; ? . , g n u ,  .j;? E I ~ ~ ; ~ ~ ~ ~ ,  

- .~. - . . ,., - ,  . .:, ..., ,, .... 



s e n t ,  t h e  h o l d e r s  o f  t h e  Company's 
PIK P r e f e r r e d  S t o c k ,  v o t i n g  a s  3 

n t  t o  t h e  C e r t i f i c a t e  of  t h e  Powers,  
t h e  S e r i e s  F S e n i o r  Redeemable ,  

e s . 0 1  p e r  share. a s  r e q u i r e d  by t h e  
he r i . g h t s  of 1:he h o l d e r s  of  tlhe S e r i e s  F 

I - r e d  S t u c k ,  ( B i  a C e r t i f i c a t e  o f  t h  
i7.icJhr.s CIE !:he Ser : ies  G - l  Vocin  
- 2 Non- ' Jc t ing C o n v e r t i b l e  P r e f e r r e  

all aggregate oE 1 , 2 5 0 , 0 0 0  s h a r e s  of S e r i e s  G- 
i:'!-c!:erred Stoclc ,  and  ( C )  t h e  amendments to  t h  
Certificate o f  I n c o r p o r a t i o n  ( x )  t o  ~ f f e  

ed  s h a r e s  of  t h e  Company's c a  
, composed o f  an  i n c r e a s e  i 
t h e  Company 's  common s t o c k  

he a g g r e g a t e  number o f  au thox  
I . ,L28 ,000  t o  3 , 7 0 0 , 0 0 0 ,  and  ( y  

Amended and R e s t a t e d  C e r t i f  i c a t  

- " I  ! , i t  , , ? 'i:.lal? linc*rrr, a[ t h e  iirnrnded and R e s t a t e d  C e r t l f  l c a t e  
: ::- ; I  P L  r '  : ,:I I::  ItPlc: Tt'lccoir~ I l o l d i n g s ,  Inc d a t e d  J u l y  7 ,  2000 

- - * .  : I '  ! ! r - !  r:l:l h;. I - c l e r e n c e  t o  E x h i b i t  3 . 5  t o  KMC Telecom " .  & t  -- , 7 . ' i  j r  , I i i a r t l l i ; C ~ a t l o n  S t a t e m e n t  on Forrn S -1  f i l e d  on 
+q" r - 1.4 : I + ,  ' l - t i ~ O  l t : r ~ r ~ l n ~ ~ f L e l  r e k e l - r e d  t o  a s  t h e  'IKVC H o l d i n g s '  
v 

, . c.?i r~rt~andrrisn~: to  t h e  C e r t i f i c a t e  o f  t h e  Powers ,  
lJi:(:,fcre,,ncc. - a  - and R i g l ~ t s  o f  t h e  S e r i e s  A C u n ~ u l a t i v e  

2 r1  

.., .- - ..;~;:at i ,  :!:;if: ~' I '~ : ! I : I ; I . I ' s~  St:or:L., Pa r  V a l u e  $ . 01. P e r  S h a r e ,  d a t e d  J u l y  
': . ;.:!::D ! !~~~:nr-l?ur?iI:~::d I1e1:ein hy r e f e r e n c e  to  E x h i b i t  3. 10 t o  KMC 

r ' ? , : C J ~  Aln~nrilnsnt: t a  c.he Cer t r i f  i c a t e  of  t h e  Powers ,  
. .  t !  . I :  f'r:c_.i;peen(:!es and Rights  o f  t h e  S e r i e s  C C u n ~ u l a t i v e  
, ..,'."'," ' ?. 1 p .': ..l. , - F - . . .  i'ti!f;er~'acl SI:c.>cl.:, Par Va lue  S . 0 1  P e r  S h a r e ,  d a t e d  J u l y  
; : ;':i.:: .,ifl::i~1'~j<x-;q1led h e r e i n  hy l r e f e r e n c a  t o  E x h i b i t  3 . 1 4  to  I(MC 

a i  Al~lo~lclrnarlt to C ~ R  Cei:T i f i c a t  e o f  Votirl:j Powers .  

'f'l~e ~-c::oC of t i le  S e r i e s  E S e n i o r  Redeemable.  
> . K  PreErtrred S e o c k ,  d a t e d  J u l y  7 ,  2000 
it i!~.cirl  by  rc:ferenr-.e to  E x h i b i t  3 . 2 0  t o  KMC 

i j i '  ;iftlc!lciflienr: t 0 t h e  iZerti  t i c a t e  of. V o t i n g  Powers ,  
P i r ?  ti-rt:r.~t:i:r: a n d  Kr l . a t  ive P a r t  i c i p a l r i n g ,  Op t io r l a l  o r  

H i c j t l r s  ii1?cL1 Q ~ l i i l i E i c a t i o n s ,  I , i m i t a t i o n s  a n d  
1 I : t he L ~ E ;  I!' Senior:  Redeemable , 



t --,....."-. 

PTR PreEeured Stock, da ted  Ju ly  7 ,  2000 
lir~t-r:in !,;' refrrr:ence t o  Exhibit  3 . 2 4  t o  KMC 

- - -  ! t r-y tf,e Arnended and Restated Ry-l,a!.rs of KMC 
.r - c >, *A‘‘ I l n u  , amended a s  of Ju ly  5 ,  20011 ( ~ n c o r p o r a t e d  

i -  i ! i t ? : .  2 r 1 1 \ - . r  t~ ExtllbLt 3 . 2 7  t o  FJtC Holdlngsl S-1)  . 

' 4 i . l i t . 9 : 1  1 e 

was f ~ l e d  by the  Regis t rant  on J u l y  
j c e r t a l n  inforrnatlon wlth respect  
f e r r e d  Stock.  Such lnforrnation was 

2 ,  2000, f i l e d  a s  an exh ib i t  t o  such 

2 5 

ii I (:flA'IlJEE:E; 

- r  , ? ' t I f l q ! : ~ ~  ~ I I I C I ~ ~ { :  O L  the S C T J U I : ~ ~ ~ ~ S  Exchange Act of 1 9 3 4 ,  - L , -  I t.c,+ k i I Lh3 !: I -C;POI*~ t o  be signed on i ts  behalf;  by the  
- - $ J 3 t r 3  P L ~ ~ F X ~ ,  5 ~LUII ; ;  r i i ~ t  1in1-I ::c:rl. 

- - -  
9 ' : * 3 $ ' !  1[J!4 

' L I I of Arnendmcnt of the  Amended a  
5 I t i  lncorpora t lon o t  I<MC Telecom Hold 

f I ! , 2000 ( ~ n c o r p o r a t e d  here in  by r 
b t i ?  I J L o  KM(' 'I'elecom Ilnldings, l n c .  s 
:u ~ r t - a ~ - ~ ? ~  I -J:~ Fornl  2 - 1  f i l e d  on Septenber 19, 2000 

7-Ti- r  , I - I - I  I. J ris tilt. "KMC t l o l d i ~ l g ~ '  S - 1 " ) ) .  

* ' t : , : i , - r t :  rcaf Arncrzd~nrnt t o  t h e  Certificate 01 t he  P o  
: 1 1 ,  F r c i e r c n c e ~  and R ~ g h t s  of tlte S e r i  

i s .  P ~ i n ~ ~ r r t ~ L l l e  Preferred  Stock,  Par  Value $ .  01 

- - - -" _)- - -----___l_--l--,- 
i r i t  I I tfp l 01,' UOj) 

KMC TCLECOM HOLDINGS, INC. 
(Reg i s t r an t )  

Ny: / S /  WILLIAM F .  LENAHAN 
. . . . . . . . . . . . . . . . . . . . . . . .  

Wllliarn F .  Lenahan 
Chief Executive Of f i ce r  
(P r inc ipa l  Executive Of f i ce r )  

ny: /$ /  WILLIAM 11. STEWART 
. . . . . . . . . . . . . . . . . . . . . . . .  

William H .  Stewart  
Chief Financia l  Of f i ce r  
(P r inc ipa l  Financia l  Of f i ce r )  
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S h a ~ f ? ,  daLed J u l y  7 ,  2000 ( ~ n c o r p o r a r e d  h e r e l n  by r e f e r e n c e  t o  
Exhl h l  t 3 10 Lo Kl4C' Noldrnys '  S-11 . 

c ' ~ ~ i t l : ~ c ~ t e  C J ~  Amendment t o  t h e  C e : t ~ f l c a t e  of  t h e  P c w e r ~ .  
i ' t r ~ ) g n ~ l t ~ o n s .  P ~ e i e r e n c e s  and F:lgt~ts of t h e  Ser~es r 
~ ' u ~ ~ l u l c z t  1 . 4 ~ :  Conve! t l b l e  P r r f e r r e d  S t r ~ c k ,  Pa: iialiie $ . D l  Per 
3 k i d l ~ ,  dat-ed J u l y  7 ,  2000 ( * n c o r p r , r a t e d  h e l e ~ r t  by r e f e r e n c e  t3 
l i x l : ~ l > ~ ~  3 11 Lo P:HC Holdings' 3-11 

CrlL i t  1cdt .e  of A~nendn~eiit t o  t h e  C e ~ t l f l c a t e  of Vot lng  Powex, 
I?c~,~cln,.it. ~ c r n s ,  PleLerences and Re1 a t  lire P a r t  i c ~ p a t l n g ,  Opt l o n a l  
ot O t k ~ e r  Specla1 i c ~ r ~ h t s  and Oual?.fxcatlons, L l m l t a t l n n s  and 
Pesc r  icL I O I I ~  l 'hereoi  of  t h e  S e r l e s  E S e n l o r  Redeemable, 
F.,xt'liatlgenble, Pllf  P r e f e r r e d  S t o c k ,  d a t e d  J u l y  7 ,  2000 
IIIII-orporat tc l  l l e re ln  by r e f e r e n c e  t o  E s h ~  b l t  3 .20  t o  I'J-tC 
l i r ~ l c l I ~ ~ ~ - ~ k : '  S -1)  

C'erklflcaf e oC Amendment t o  t h e  C e r t ~ f s c a t e  of Vot ing  
13ezl gndl.lCJ~ls, P r e f e r e n c e s  and R e l a t l v e  Participating, 0 
or O t h e ~  Spec la1  rilq1lt.s and Qualifications, L l m l t a t r o n  
iZ1~st.l I c t  I O I I L  Thereof o f  t h e  S e r ~ e s  F S e n l o r  Rcdeelna 
E x c l ~ a n c ~ c ~ ~ b l e ,  P I K  P r e f e r r e d  S t o c k ,  d a t e d  J u l y  7 ,  
( k ~ l c o ~ p o l a L e d  h c r e l n  by r e f e r e n c e  t o  E x h i b l t  3 2 4  t o  
Holr i  I rig5 ' s-1) . 

A t n e ~ ~ d n l c ~ ~ t  140. I. t o  t h e  A~ilended and R e s t a t e d  By-Laws o f  %I.tC 
'I'eleconl I l o l d l r ~ y s ,  I n c . ,  amended a s  of  Jul) 5 ,  2000 
(zncorporaLed l i c rc ln  hy ~ e f e r e n c e  t o  E:i.hiblt 3 .2 '1  t o  k31C 
I l a l c l ~ n ~ j s  ' T;- 1 ) 

Ihnr?ncxal D L ~ L ~  Scheclule 
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' i i! , >F;" '?'EL~F:COtrl HOLDINGS, I N C '  AS OF SEPTEMBER 3 0 ,  2000 i r  
v L ? ' '  I "  ' 0  FOR TI-IE NLNE MONTHS EMDED SEPTEI.1BEk 3 0, 

,r ":,'s!i !id: :!! 1'1'9 I~tlT1KE'I'Y Ui' KEFEI2EIJCE TO SUCI-I F I N A N C I A L  STA'IESIENT 

9 - kiOS 
Uec-31-2000 

Jarl-1-2000 
Sep-30-2000 
1 2 8 , 5 2 0 , 0 0 0  

5 6 , 3 9 8 ,  C O O  
( 7 , 6 6 5 ,  000) 

3 9 1 , 2 4 3 , 0 0 0  
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MMC Telecom, Hnc. 

Fact Sheet 

f Ilr: i r ~ i t t i r l  prt:tlccesso~.s of KMC 'Tclcco~ii Holdings, Inc., werc founded in 1 
6 'pisj i.;:pei t i t dy ,  by t Itrrold N. Kainitic, thc Company's Chairnian oftlic Board. 

1 5 "  J 6 t ~ s  * z t r ~ t s  : r , ~ + ? r =  111crgci1 in 1906 :u~d ronan~ccl KMC Telecom Inc. KMC Tele 
8711 .i.: i i ~ : ? t l ~ * i i  ittlrltlg 1907 pri~i~;\sily lo own, dircctly or indirectly, all of the 
.+I>$ - *  r + i . t r ~  ittiitttlt,jric:., KhtC* *I-~Ieco~ii Inc., KMC Telecom TI, Inc., Kh4C 're1 

$i:ItLc,,,;t I \ ' ,  lfrt:,, KRTC l'clccu~ii V,  I~lc., and KMC Telecom of Virg 
rwtiig:;~sj cajqlli ' .  j i - ~ i ~ h I o t ~  irl 111c C'un~puny cuncntly includi: Mr. Kamine 
h t . c p 4 i ,  3 c I I\  ,Sh.v, costrt (l*i\pirai, l~lc,, C'oreStatcs 1-loldings, Inc. (an arfili 

d i t ~ * ~ ~ t h  FLtiiisk, i-icm.-rtil IIlcclsic C'api tal Co~poration and Luccnt Techno 

31ar 4 ' ibn l r l  lzirlg i s  a t'i~cilitics-hascd compc~itivc local escliange Gal? 

1i'11,,tiiti1!iut1ti01i1111~ ;11111 data scrviccs in 'Ticr Ill Markets (population fiom 
t i b ~ ,  ~%%,r iks t ,~  111 \ \  \tic11 \r'c (Illc't'iltC i u ' ~  pset1ominatcly located in the Soutlieas 

Z *ii \tr(  5i.lPc:sS I\Yc (LISgC( I ~ L I , S ~ ~ I C S S ,  govcsnrncnl and institulional t~icl-users, a 
% r , t i i ~ % ?  3 1 0 5 i  itlr'n,, Iang ttistancc carriers and wirclcss proviciers. Out- objcctiv .. G ~ ~ I I I I C ' ~ ~  $\ f lh  if a'~tl~plcfc soli~lio~i for tl~cir. communicatjons nccds. M7e c 
c l i i l  ' l i t& ,rZ i t ~ ~ i l  lone, spec.in1 ;icccss, pI-iv:itc linc, Intclnct access, ISDN and 
A L ~ T ~  ,3!i%ct:ii \t=rt 1iYC> tllk[i tk:ltllrcs. 

YXL, t ~ r , .  ,r litcilitics-bascd conipctitive local cxchnngc cnrricr providirlg 
+-- l : r  1rrlr;t?r;t~~c~1iii~11,~1 i i i~t l  diitn surviccs in Tics I11 markets (markcts wit11 a pop~11 
: 1bi rr i r ! f  ti- - '*; i t , ( i i i t l ) ,  11 fiicilitics-b;tsctI ca~iipctitivc local escliangc carri 

, -ilk" t + . i i ~ t i  3 : ~ i t i ' l ~ ~ : )  :iCtr\'\LLt: prcntillers. Our objcctivc is to providc our cusfoinc 
~.ig:p;., :L' - r i i l \ t ~ i l , ) ~ )  Sijr ~ I I C I ~  l N ~ ~ ~ ~ i ~ i ~ l ~ ~ i ~ : t t i o ~ i s  nccds. Wc cu~~en l ly  provide 

: E ~ ~ + - J C ,  T, q i ~ i t + ~ ~  lii~~-:k911't1(~(\11.~, ISDN (01- intcgsated scsvices digital nctworlc), long 
;*:I :.rl -~,~'i:?r, rt! 1% ;~ic 1i11c i m r l  a vitricty of  othcr advallccd sct-vices ancl Statures. 

:i r- ?. i i r ~ ~ t 1 I 9 ~  opcratc i n  54 l'ior I11 ntizrkcis and i~avc systc~ns undcr constructio 
I i : 1 i t  WC C ~ F C C ~  ~ J I C S C  IICW systc~iis to bc commcl-cially operatio 



- - >  

2 ;  1 i f  131ir111g 20UO \VC \ \ r i l l  coliti~?tlc to investigate new Tier 111 niarkets. 
i z  - 
7 % ;  -i '!~;'i~m.~ :$*Sittrf i j h~~r  c?pfic ~ ~ c l \ t o r k s  i l l  cuch o f  our markets, which we believe allows us to 
, ,iir; S:t+"i~. ig~ttiiii * s f  ICF.I.IGC:. j ' ; ~ c ' ~ l \ t : \ t ~  tlic dclivcry ol'valuc-actdeci and data services, and 

t-ih-48fstd:, cilt>$iij l  czt-it crl,;t\, \\'c (:t~r~'ci~tiy II;IVC 1,uccnt Tccll~iologies Series SESS(R)-type 
; - t z b t  Fts.5-  r l r  6 ~ ~ ~ ~ i i ~ \ ~ ' ~ i ' ~ - ~ i  r ~ J ) r : t t l t ~ ~ ~ )  i l l  all c!f our operational markets anrl intend to install Lucent 

?*c%, + i ~  3 % > x , ~  !* \ttttv t\etiit)~ks v.liicl~ LVC 111:iy l ) ~ ~ i l ~ l .  

'i% ii:i~.iltI I I I  ~ ~ C C L I ~ I I L +  (111: (Icil~~ii~atlt campclilive provider of tclepliony and data s 
- 5  $ 1  t -  , I  c c .  illc psi~~cipill 0Ic111cnts of our busincss strategy include: 

f q  +: 3 1k7'1! f {Il hll:\l$K!l'l'S. WC intcncl to operate in Tier 111 Markets. We belicvc that 
*-= ~::r:~~-.iba 1 t t \ - , t b  r ~ i ~ I ~ , ~ r t ! : t *  ~;i~.rlt 'rs Ir '~ld 111 focils their cfforts on larger niarkets and generaliy , I., , 

.i:t': 2 - % r l  i:t:(X tritrfeti11it:ttt ~ I I  ' I ' i~r  I I I  [\/I;II.~cc(s. WC ;iIso I~~I ic \ l c  Lliat there 1s gcncsally 
l:,:;ii:-i , i ~ i t d b  l i : . r i  ; ia i f i l ! r ' \ l i~~r l~  kc1111 i)tIit!r facilities-IJIISG~ conipctitivc local exchange carriers in 
:,..P iBI BiE?fkl,.l$, v + F r l ~ ~ l r  'rlltrtvs i ~ s  la gxin tiiarkct sharc more rapidly than we could expect to in 

i !  ! T 1 c in addil iot\, I I C ~ I V O ~ ~  c o ~ i s t r ~ ~ c t i o ~ i  is less cxpe~isive in Tier [I1 
+ : s i b :  ?i d i , t i r  I ~ U  t i lqt  l ;lltil I icl. I! hli~rkcts, We target markets wl~ich we believe offer attractive 

i f * . ? i  ~ * i : ~ ' l \ i ' t ? ~ -  b i i i~r t i i r t l : iT ,  cnrt l i~ct i ( i \c  i117~1 dcni;l~id charac~eristics. We sclcct target marliets from 
k:-i~!ii,; ria$- :.,rgiywr~h~t~l.rtc!j - , :!51) i ICI.  I 1  I h ~ l i l ~ ' k ~ t ~  ill tllc CJ~iitccl States by lirst identifying those 
:- :tb..- 'c "hl ti15 ttrrE !cL 1ti.lt.k: t ; i g ~ i ~ I i r i ~ ~ ~ t ,  ~ s t i ~ b l i s l ~ ~ ~ l  co~iipctjtors to thc csisling incumbent local 
' -2 -   at.-:^ 7 , I C ~ I S * ! .  &lrsct Itt; I l l t r r  rcvic\vi~g \ I I C  s~xc i l i c  c1~1~~0gsaphic, cco~io~iiic, competitive and 

i,. , + A ' " ~ i ~ ~ t t ! i ; i i  ~ ! t t r i ~ : t  i ~ ~ ~ f l l ; ~ l i ~ ~  ~ ' I ~ : i l ' i \ ~ I ~ l ' i ~ t i ~ s  of SLICII mal-lccls lo deternlinc their suitabilit)~ for the 
;-! t k  :< i i iteligfi 01't~r. 

L * i f k r l t i  I!$ %hJ>11; T'ff !.liY$ .8!!:b\:ClIiIC.S1 We build geographically cxtensive, fill1 scn~ice,  
$.a,. i ! i . : ~  $::-$+%i l i t ; l \ : ~ l l ! i ~ .  l ' r i ~ ~ r  111 I~otli the initial construction oCo~lr IIC~WOI-k backbone and any 

. *gi+ i - & h t l i ; ; i < n  r \ \ i \ t \ i t < i .  ~ I I  V;LC!I I . )~ .O\ IS  cxistir1g thirty-four 111;~rkcls, \\/c ha\!e c 
+%,~,kE~rir:<' 6 citllbl:tir, !w't L ' O : I I I C ' C ' ~ ~ I I ~  tlic ~ i i i t ~ ~ k ~ t ' s  central busincss district with o 

: I I t i r 1 1  f c s  111 addition, we itite 
- ++vr"-f i n l i r i j :  ti:"\\(~iliii it1 ~CSIIOIISC to :~niicipatcd custonicr dcn~;und. 

~ " s s *  r.t ,ce i t  rt rx , I ! $ !  t % c i  INl~iT~\W'l11~.i~C"I'lJRE .-., -.,.,- +-3  -,.-- [011 DATA --- SERVICES. We intend t 
, ;-.>LQ ,*i o r 8  ! ~ E L $  ; ~ I ~ I L  i.;i<i%i of ?;rq1l1isti~ateei \ / i l l ~ ~ ~ - ; ~ ~ l d e d  d;~tz ~ ~ ~ . ~ i c e s  and high spccd 
.. i:ii ! r j  i ~ i s l l i i ~ ~ ~ ~ ~ ~  I I !  I'ics 111 mil~kt?ts. We bclic\,c i t  is strategically in~portant 1 

' ,  
i , !L ,?  7 " - -  3 ,, ,a * a*-<*; ~ ~ c ~ : ~ ~ l \ c :  

+,I r:riIluiricc i s  I I I ~ S ? ; ~ C ) I I  critical ['Or many busincsscs, and 

a ~ i ~ ! : i ~ r l t , t i  i , v r ~ ~ t ~ c  C ; I ~ ~ I ~ S S  ;t11c1 ~ I I ~ C I - I I C ~  SCSV~CI:  I ~ S O V ~ ~ C I - S ,  silcli IIS UUNct ;111d Q 
il;$! ~t 1% I X C L ~ L : ! , . ~ ; ~ ~ ~  SLW thcm to cxpar~d into Tior 111 markcts. 



h; 6.1 u S f  gqc%rrtfc ~1(1t:1 >cn.ti-cs cl~rccLly to our- own cusiomcrs and will also provicic acccss to I'ici- 
% i f  pdf i - - ,  4 ! t r y  Ertii:;\ ~iist,liicc carricl*~, iintianul scrvicc carriers, Inlcrnet service providers and 
s r? )e3 l  b g-~;.c+i., x i t t ? f t ~ I ~  I 'CCILI I I .~  t>r(3;1~Jh;l1id access to those marlcets but which have not 
3 * ~ i ~ - F t i \ ~  [(ti -lh:11 4 ~ t  c l~~L\\*orks ;111cl con~~ections in ihosc markets to cnable them to provide it to 
'Lfb,,eg +$Pi 12 ~\1- i l~rl??i*fa.  

4 i 6 i t  QiIt! S l ~ N t ' t l ,  IVc irltcnci to capfurc and rctain customcrs through effective lo 
j2gi*iiifali,%di% 4%lt!3:4. ~ i ~ ; t r ~ k u t r n g  and ctlstonicr scrvicc progran~s. To this end, wc: 

P ~ " ~ f i t ( 4 1 ' s t t  ?r,iFc~ t>lblicc~: it1 c;rcll markct in which we opcrate a network, 
" a . : t i j t ;  ti> rccri~ft [HI!  C I I ) ,  dirccfors ;111d salts staff from tllc local rnaskct, 
s ~ r ~ f i i t  p~t~at+~p;t l I)  011 ;I I':rcc-tc?-f~\cc selling approach, al~d 
* rllgpj~tri: ~aif .;,tics ~ f i ~ f ' l ' \ \ j i t l l  Icrc:llly based customcr service al~d technical 

jx4rt ~*4,!rllkt:fq 

t f i s r r i ~ ! \ i  t e i  r3t~?,tatlllcr~ ricr I l l  h4aslccts, who do not typically rcceive focused loc, 

9 %  rtr: t t ' L ~ ~ ~ ~ i t - i ~ ~ h i p z  x i ~ l l i  t)111' CIISLCIIII~I .~ by r e s ~ o ~ ~ d i ~ i g  rapirily and creatively to their 
1% it*'4<3lrli I I L ! I I C . I ~ ~ ~ ~ F I S  11~~115.  

i$l, .lii 1 i.ilrOl~i*~i~'!'l$~firL"i $ Ji)I'_(Jj-R-'j' SYSTEM, We arc clcvcloping a hig11 quaiity operations 
~ i i p , ~ ~ ~ i ~  i3?-3\r:alt I+I prmdl(lc 11s ~ s i ~ l i  ct~mprchcnsivc billillg, order processing ant1 customcr care 
~ ~ * Y l i ~ . : + t '  $ r t f  :tif tiiit4111g itn(l ~:oiitcml~latcd scrvices we will market. This systcm is designed to 
i l ' i t ;  12% it ~ t l l  II ~i t~gl i :  "1To\t~~thrctiig11" order 1'0~111 that ~ v i l l  e~iiail scvcral componctlls, 
.i!fii.r~:$r;; Y,EI h ~$.?irler rqi bc tr:~cl.;cJ li-orn scrvicc provisionluig through to complete installation. CVe 
% ;I?:: a ih'tt I \D? sysfrnl ivill ailnw us 10 qiiickly address customcr concerns and provide us with a 
L ~ ~ Y I : ~ Y ~ I I ~ : ~ ~  - l~l\ i t~\t i \g.i :  111 cristonl1:r scr\*icr, and operations efficiency. 

k hi" i-tli ?4t 't . l> h!t)!$t~$jit:i!l!l.Nj' TgAM. Thc Company's rna~~agcrmcnt team il 

~ I I L S  :litsitis a!\!\ :B $3 ~ i ~ f t l f  (11' C S I ) C ~ ~ C I I C C ,  c~llcctively, it1 thc tclccomrn~lnicatious 

r i . i iz;t.ci\c i'l.t\~rl~~tt ;il~d (:hicFOpcr;~ting l,Oft-iccs. Otl~cr mcnlbcrs of the team i j  

3 Zb. i fz :z ;%4%iiYi l  !4t;c!\rlc>l<)p)~, 



s~vrrchcrl scrvlccs 11 hich Ire ~~~rchnsec i  from incunibent local exchange can-icr 
30P't' jlrc l~~:g;t~i jxovicli~l~ OUT C)\VII on-net switched services to our custoniers. 

I r For. IVOS orl-~~ct s\i~tt~Iied ser\rices accoi111tcd for 37'Xr of our revenuc a 
rcn I I ~ C ' ~  Ilr:r*o~lnlcr\ for 03"h of C)LIS rC\JcIlile. 

1 ~ 2 ~ 7 1  c"\rt;tilfs r lc~l i~;11~cl  10 llic r~c~~iirements of a pal-ticular custolner, Private 
iIw t tr i l t  l ~ i i ~ t ~    fa private, dedicated ~clccon~~iiut~ications connection among 
1-tt lltc :i;ttIiC C L I S ~ O I I I C ~ .  1:or tllcse scrvices we offer several typcs of dedicatee 

'k1t11l1lta:1~rji16 Y O ~ C C  :111d ~1i?1;1 t r~~~isl i~iss io~ls ,  respectively. Special access SCI 

l a * , t a i f t ~ ,  1 2 ,  Iottg clistallcc e:\t~.icrs. of pt-ivatu, dcclicatcd telcco~ii~~iunicatiol~s li 

l r 3 ~ ~  tri>~,rIlcti tr~unsinissic~n cquipmcnt within thc market, to connect locnti 

5x1. i t i j ~ i ~ ,  ;IIU C L I I T L ' I I L ~ ~  iu  co~llnlcrci;~I o~~~ri l t iot i  in twenty-two of aur. esis 

i!rc \~ictrirti q\~us~ul* ol' 1090. Over  tin^^, wc C S ~ C C ~  to transition the tnqjority of 
t7111 is \ \  1r I\L"!V+ wks hy nlcans LIT ci thcr i~n\xlncllcd network elements leased fro1 
lib~,,~i cii:ilitr)g~: ~111-ricr o r  direct C O I I I ~ C C ~ ~ O ~ I S .  

i!rgrt,r: i o i .~~~ ;~ f s  01 ci. 1hc S U ~ I C  transn~isslon linc. ISDN pcrniits viclcoconfcrencing 

.,p$-+:if t! , t l .~  tr;,l~~slkr. By intcgruling m~~ltiplc applications, c~istomcrs reccivc 

.iiirl 1t;:r: iillt I I ; ~ V C  : I L I ~  inerc;~sc in costs to achiovc that capability. 'The principal p~ 
k l i ! t r  *-cr\ xcc ;trc C I I ~ S L ' I I I I ~  I t~lct-~i~t sct-vicc ~?rovi~icrs. 



,+a* 5 %  g~~ a , ~ - 2  ,,,rr$ E ~ I ? :  ~ t l t i l t  ~c1rr~lcs;ilc: ;~~rccmc~i t s  \villi varlous long dislancc carriers to deliver 
- - 5  5 ,  r . ;it h . 4 1 ~ ~ ~  I. t t l , ~ :  1?1311>' D / ' O L L S  C I I S ~ O ~ ~ C I . ~  \ \ i l l  ~~rcJ'cr tlic option of purchasing long 
.', :S ,,,, , -i: , i ~ t , , ~  i t t t i r !  ti"* ,IF; p , \ t  t o 1' a o~ic-stop tclccommunications solution. 

10 providc Centrcx-type services. By using Centrex- 
~scs  thc c~rstorner to purchase and install a s\vitching 
cubst~~ntiolly reducc their capital expenditures and 
PBX nctworli i~ifr-nstr~~ctusc. We cun-ently plan to 

i~11 of our opcrational markets during the first 
ort multiple applications, ranging from basic 

npplications. 'Thc basic access service will 
1 will bc equipped with ilp to 14 feati~rcs 

all Lr:~nsfcr capabilities. More sophisticated levels 
csisting kcy systems or PBXs. At the high erid of 
s. a pilckngcd, cncl-to-cnd offering which combincs 
nct\sork access, aclvrmced feature functionality, 

clcctronic tc~minal sets. 

":(-I LP \ '"%C I ~ j l  l l t$ j :A I 
I, _ _ S1314)/1C'I~S t--wC--.lllll_-.l- C)I:T:I',KlNGS. We introd~lced ISDN services 

: i $ r s  

7 , g+, z 
- - 
3% h = l i ~  t c  $lt;rk 111~s~" S C ~ ~ ~ C C S  will O I ~ ~ I ~ \ I ~ C C  O L I ~  ability to provide an intcg 

v,F".,tl " ; . . p j i i i i j r l ~ !  f ir  i l ~  c ~ l h \ t ~ r t ) ~ t r b '  ~roicc,  d i~f ;~  L I I I ~  video transmission recluircments. 
. * 

.'E .! :', , $1 .<,"f% gb. I;., V*it l  \\Ic~.I‘Jc'. 

If %5!4 ' 19 3 1-5- 1*il3!t;, \$itsic. l{iltc ISllN, or BRI, provides custo~iiers the potential of 
1 8 ;  &did3t!~+ i t4  dlgll;~I I . ' ~ ~ I ! I I I ~ I I I ~ C ; ~ \ ~ O I ~ S  via sil~glc nctwork facility interface. We believe 

d ?  ~ s ! i j  ~ir \ l lbf tr&' l tVga (i.1 5,111;111 i ~ i l ~ i  111cclit1lii size c~~sto~iicrs,  since it  provides dial-up access to 
+3.  j o i c  I ~ ' s I + ~ ,  .> i t l~ t  t ) l l \u~-  i l i t \ l - \ l l ~  t l ; \~ i~  ;ij)j~lic;~tio~is, tvllile sinnu1t:~neously providing the 
J':&~z, lii r l i? l~ '~k, t i t :  \,rlll;:tr j l ' i l ! ' f i ~  01.1 :I sinsic nclwork facility. 

m i ' lc i j i  " l 4 f  !{&1'b' y . ISDg, 1'r'inlar.y ICrrtc ISDN, or PRI, provides custo~ncrs th 
SE i 4"b1 i~i~-." j i~i l /x\t+, f+f '~\igi l j \ l  ( : ~ ~ I ~ I I ~ I L I I ~ ~ C ; I ~ I ~ S  via a channclizeci T-1 type facil 

- ' $ b i \ t f ' i l u  , l r t i l  ei)ntri\l Ihr. tlis scrviccs. Wc focus our PRI sales efforts on (i) 
:i ' $ 3  1~111i1t11,<(>, isI11, ~ : F C  t 3 r i ~ ~ ~ ; ~ r y  Kiilc ISDN us ;I means of supporting cus 

, , _. E . ; ~  i b t t ;  tlljh's icr~d (ttl~cr PI .CITI~SC-~ ; ISCC~ switclics. 

+ - - c  -5: i ii if I*S-Af I '  i'rli't $I I~~tl~s;~l i i lg  IS tccIi~101ogy that provides large 
1 - 1:s. i!,rl*j .I{: ci~I1txtg ~;ipitl)ilily ~ I I  tllc ncl\vork le\~el, allowing tliem to a 

- .. 1, i : q i ~ r r r . , l  z t  ~ j t l i t ~ ~ ~ ~  ~ I I ~ C S ~ ~ I I ~  111 ~ i ~ t t i t  s~+~itc)tilig ecluiprncnt. Pol-t w 
~ , , .- :,. if:;, ihr)tI> { r ~  pir~vlrlc ~l;it;r swi\clling 10 l l i t~ sn~ t  S C I V ~ C ~  pl.oviders by 

-i . - ~1:: i t t t ~ t ~ r ~ ~  GY~-YICC: provider 10 111orc cost cff'cctively manage i 
-.-4 . % ::: > : ~ i -  >,t 1 1 2 1 ~ ~  ;t i  I I \ L ;  \;~I:IC! l i i 1 - 1 ~ .  ilic~~casing thc cfficicncy and capacity of our 

. 1 - . .>+ t - .. ci,::i!itj:it: , S ~ ~ t e n ,  3 ~ISS(IZ)-IYI)C switch, 



a 1313,"i17, 1 IIISl, is a rlicthod ofnsing ~unconditioned, coppct- wire pairs for high bit ratc data 
fr,in+qrrrrt Scrr usc rn thc "last mile" connectins our nctwork backbone ring to thc 
r u3t,*l~wr'i; premises. IVc plan tu utilize HDSI.. to provide high bandwidth data and video 
;,s:r\ I~ :C  11, sn~all  nnri n~ecl,un\ size customers. 

* I;lb~~X1!:&j-,I,A5'iAArh1, Frame relay and ATM are used by some of our data customers 
.tk :I data rl-;~llsl~or-l scrvicc for wide area net\vorks. Today we resell these scrviccs. in 
:11c iiitlrr-c \VC illtclid to provide tliesc scn~ices ovcr OLIS olvn network and utilize a thisd 
~ M I I ~  prnvrtlcr lbr transport outsidc our ncl\~ork,  

* - I  ~;!\!~_ST~R~~-~~[IVAN~~~\C;E PLUS. l'his serifice provides a custonicr with C 'c~~tres-  
1 l . p~  f i ~ i ~ ~ l i o ~ ~ : ~ l i t y  t'sorn our. central officc switch lo each of tlic ct~stomer's desktops. It is  a 
pizck;tgcri, old-to-enil ofl'cring which provides a combination of Basic Rate ISDN network 
,tt-c~~ss. ;tilv:uiccd C'cntrcs fi'utttsc functionality, voice messaging, ISDN terminal sets and 
yit)pl)firi liw irrcrnise wirin_~ configuration. 

%J4 &: j ~ \ , i i / ~  fo \~*111itil1 I ~ c s I I ~ I c  in rcsp~nding 10 evol~it ig custonier clemands for enhanccci data 
~ i : 4  : jet‘:** 

I Y c  ; ~ r c  nl>lc to csp;uicl our reach in a m;~rkct by collocating cquipmcnt in an incumbent 
brii +iE C - E C ~ ~  i*;t~.rr~r's c c t ~ ~ r a l  officc and leasing ~~nbunclled network elcmcnts from Illat 
rruciciiriiur~t lot+;il c~c1i:lngc currier In order to reach customers located in buildings which are not 
iSrrlu~rit\ ~.i)r!ticcrt:ci to oul. os.'n b;~ckborie nng. Wc atte~iipt to place collocatio~i oquipmcnt ~ I I  a 
-*!idljx t ~ ~ t i ' f  11ulz)hos ol'inc~uitbcnt lcscal escliangc can-rcr central offices to allow us to reach 
,t,c.ryri~z in~;rrcly 70'')o of  t l ~ c  l>i~siness custo~iicrs in a given rnarlcct, cither by rueans of such 
~ f i t ' i t ~ ~ ~ i ~ i l l ~ r l  I I C " ~ \ ~ P I ~ ! C  ~ J c r i ~ e ~ l t s  or  ( I I ~ c c ~  connections to our nctwork. The ctecision as to whcrlier 
t ~ i  + I  411w~rtc in <I ~ j ~ e c i l i c  ccratral officc is based ~ ~ p o n  the number of husincss lines, tluiiibcr and 
t i  jrr: t i t  I ~ t ~ - i t ~ ~ ~ ~ ~ i ! ~ ,  tlt~tl~l>cr 110~1sehold~ and tlic location of the central office within tlie n l~~rke t .  

I ~ J I .  t1t8t\\orlis c o ~ i s ~ s t  of digital fibcr optic commt~nicalions paths which allow for h i ~ h  
qwi* t i  I r i y j i  rltlftlity iritnsrntsstnn or'voicc, clata and \,idco co~iimunications. We typically install 
tr-a;"i.l'w~rv fti1cr optic cahlcs co~i ta~ning 45 to 144 fiber strands ~vliich l~ave  significantly grcatcr 
h-t~trit:. ~ i l t i t  c;crrylng cal?ciclty than  otlicr meilia. Our OC-48 SONET nctworks support up to 
1-' ? s t \  ~rn~i r l t , t l~~ . . c~~is  voice C I ~ I I V C ~ S ~ I L ~ O ~ ~ S  over a sitlgic pair of glass llbers. We expect thal 

r ' + < i i ! i i ' l t ( ~ i '  ~ I C * ' ~ ~ ~ ~ I L I ~ I I I I C I I ~ ~  111 C O I I I ~ I ~ C S S ~ O I ~  t~cli~iology and multiplexing cquip~iicnt will incrcasc 
::I; , . i ~ ~ s ~ < ~ I ! ,  ~I!'c;I~.[I lil?ci-. t11crcl)y ~ ~ r o v i d i ~ i g  more ba,nciwidtl~ carrying capacity at relat.ively low 
i ~ i i  r~ i ? i ~ t l l ~ i \  c:cistS 

I! c: snrzltltr,r ~ I I I -  t'ihcr optic networks and electronics scvcn days per week, 24 hours per 
iE*r.:, ip. ;r t~.  ;r ~ ~ i t i ~ i ~ ~ ~ ~ i ~ t ~ o t l  of local and national network control ccnters. Local nctwork 
i)ii~jiittrfllk;: IS ~ ~ C C ~ ~ I I I ~ ~ I S ~ I C C !  by 111catis of an autoniatlc notification systcm that monitors fbs any 
- I f h i ~  ~ ; ~ S I C J I I  p ~ v v i ( i ~ : i  instantar~cou.; alamis to an on-call tietwork techniciai; 
*~!sr~;c\tCt ; i n  ,itlum;~ly i s  clctcctctl. The local niar-kc[ technician is trained in nctwork problem 



? . " = 5 ' ! 4 i t l ~ k i t  *il~il pfi;': 11it:t; 01)-site c ~ ~ ~ c c t i v c  procccl~~rcs xi.hcn appropriate. .4 national Network 
8.r. klil*ri)tz L ;rrttci. Ir,cntsil In Dcnvcr. Colortldo, acts as thc focal poirrt for all of our operating 
.-< ixJ* - y 2vt.+ift*.. i 3 \  ltIirtg rntcgruiccl and ccn~rali;lcd nctwork nionitoi-ins, and correlation and 
jn:ii4;:t\ Tl?idliitf:~.illt'[lI. ' I - I ~ C  Network Iicl~ribility C'entcr has access to all operating networl.;~ and 
a ,s:: i , , t ~ A  i~tJrgc\iil~iltIy O ~ E I I C  local systems to eSfcct repair or rcstoratlon activities. Thc 
' i , t l~tt  ztg;L fi~l2r.lf1lt~iy ('cr~'c.nie.r is  cur-rcnlly provicied hy Lucc11t 'I'cch~~olog~es, Inc. on a contractual 
f - , i%t -  Z I I  t l ~ t :  finrtt! t:, tvc: nlily tlc\rclop (>ur own national center. 

t i  r. t\I:itIiigc U L I ~  I I C I I V O ~ ~  systcr~~s boll1 locally and centrally. Customer service calls and 
zibd~$Yf~f?,"iflCr: i~rc prirllarily ha~~cllccl through the local offices. In addition, as described above, we 
r ~i l lh i ,ac  i frr p l w  ~tfl: in[c$r;~~tcl rnonlto~'ing of our' nctworks via Lucent's National Reliability 
% "irr2t "1 J11i is r~c.at-r~plishcd by lhc use of a sophistic~itecl integrated managen1ent s y s t e ~ ~  that is 
I li;r~i~r~;tetl $13 t l lc  prihlic nctwork to all of o11r locations, incluciing our Duluth, Georgia, 
i r r ~ j , \ t j r i l r ~  i;~tiIcT. W i t l i  this systcm thc National Reliability Center is capable of accessing all 
aii,i&>tttlc t : ~ l ( t t . i t l ; ~ t i ~ ) ~ ~  rcgarcling tlic co~~figllration and operating condition of any network 

c .  

~a~i~rl\t\twt:lr I t i  USC. 1 his ~~riiacti\'c monitori~ig capability is further augmented by a 24 hour a 
tibiz, hi7\ fz \  r,l:iy it ~vcuk call ccntur, also proviclcd by Luccnt at the National Reliability Cei~ter, 
I!$,$: ~t~~ i-t iv'r, it-itch;$ i ~ n ~ l  nlanages all cuslomcr- calls and issues to satisfactory conclusion. The 

.iii l;r?kiiY st,$\irk~ n.1111 111c C'oml~~i~~y's  own customer care rcpresentatives and engineers in thc 
i rirl~:f!r 4,t~lilry ti1 ci'r.'i~:rc L11;1t lilncly ant1 consistent scrvicc is provirlcd. 

i+t. r,irrgur airr :isles ; ~ I I C I  nxvkcti~~g activities at thrcc separate custon-ier groups: rctail, 
I c ~ t  I s c  Retail customcrs arc composcJ of business, governmer~t and 
lii*.illt?ttrltidf ~ t ~ ~ r - c u f ~ ~ t ~ i ~ i ~ ~ i c i l t i ~ ~ i s  ;111(.1 data services end-users. National accounts arc usually 
' ~ r : : + a  t . t t l x r w . r t l i r t i s  is111cI~ Iiiivc ~ I - ; ~ L ~ C I I C S  01. local offices within our mnrkcts, but nrhicli ~nake  thcir 
kt-': $11:: .ci<i'i;t:it~s \;t:rtt~.:iIIy IiY)nl tlicir co~yoratc hcadcluartcrs. Wliolcsale custo~tiers typically 
. . i ? i~ - tu t~  111 lii!i;< tlil;!aucc carriers, wi~.clcss sclvicc providcr-s and national Internet servicc 
3 I ~ r f l * c I ~ ~ ~ ~ i l r y  79. 2000, IVC Ili1~1 approxi~nately 200 cmployccs engaged in salcs and 
t'id'!rt Iltlq; lIL'I1\'IJIL'S, 

1.:-f f $ I !  tJai ~?;l:X)$p~~~ij(, Mlc: targcl rclail C L I ~ ~ O I T ~ C S  scgmcnts sucl~ as business, govemmcnt, 
4 i .  . \ i f  hl , t t  r ;!!)(I CCIUC:~~~~ C)II ; I~  ~ I I S L ~  ti1 lions, WC tiirg~t all business custon~crs in our markets. 

%, r li7bh.\1 ,-Zt4('Q&LN-'!:E, While there arc few Fortune 500 companies with headquarters 
" i , ~  .im: i t 1  ( I U S  trl~~i-i~lilig c i t i~s ,  there are branclles and local olfices oI' large corporations within 
??::I i:r,r:kcrt &ttc,lr, !Iliell zhcsc 1n1.g~ corporations makc thcir buying decisions centrally, either 
:irtt7::eit 1 / \1* /1  \cftlco~~lri~i~~~iC;lliotls or MIS functions, u~h ic l~  are norn~ally located at corporate 
5 L ,r,f+ji,l,;:t.:i., f ltr~ ~ ~ ; l l i i ~ t ~ ; ~ l  ~ ~ c c o \ I I ~ ~ S  sales organization is slruclurecl to assist them in 
r: .!l.:~1:111119g ~ C ~ ~ I ~ I I C Q J C I I I S  lifr tlicir various localions within our markets. Wc believe that this 

::$, . . $  .,.t i!,:rrclr~,~l r~ccoirnts will further increase our market pcnctrotion wit11 Inrge cornpanics i n  
I t t i ; :  . ~ t f j C a  

5% ii'r f s:tl 1. 1'1 :L;:'i:C_I&/LdL51. We ccirrcntly targot t11c 111ijor long distancc carriers such as 
i 3 2% 1 It<-l $~ii'rirltlC'u~~r ilntl Sprint, as ~vell as Inlcrncl scrvice providers. Wc believe that we can 



r t ! v ~  t t  i rly c r j i l i l ~ ~ t ~  psov~iic access to these custo~ncrs bascd on pric 
3r\(,i[G r.lt\ctat~y, C ' ~ I S E ' - < ) ~ - U ~ . C ~ C I . ~ I I ~  and custonlcs service. Historically: lo 
pi~i i  htg,~~tfIc~t~lt CIIIII'SCS tc) i~~ci~iiibcnt local eschangc carriers to access t 
ctih,\ng!: cLtt-rlsr.s' oclwurks. Wc provide these serviccs at a discount. I 
!lr,tl rilc1ilttrhv~~t local csch;u~gc carriers begin to conipcte with long dist 
Z i ~ t f $ ~ f t s l ~ i k c ~ :  SCI 'Y~CCS.  the Iotig ilislancc can-iers have a compctitivc inc 
Iqa l . i i~~%:)r i  d\vrl>- li 0111 itlc~~li~bcnt 10c:tl exchange canicrs to colnpetitivc 
c t t " I  Ctri~.cIcss S C I - ~ ~ C C  providers, urho need network b 
a-,ilfx.. ,tic :it\ active cuslomcr basc, as arc othcr competitive local exchange 
Lidt2i ," 

hnI'ffPI -1E:MS 
m , N ~ - " a n n s e u a ) * r r r r  

a - *  I.. 1 - X i <  I r a ~ c  cvntr;lctcil with Luccnt Tcch1io1ogies, Inc., as o~u- primary 
p:iirt F i a + r ~  P ~ S \ L I C J I I I ~ ~ ,  1rbar~:;1~c)r1 a11d digital cross connect products. Lucc 
i ~ i $ f 4 4 t " f l i i * i l i  l \krrl test cvir st\ 'itcIi~s ancl relalcd ecluipmcnt. I n  addition, L 
l l $ r i ~ s  r t~ l c~ t . '~ !  lnko :ln ngrccrncllt pursuant to wliich Lucent has agreed to moni 
%i4 F ~ L I ~ I C ? ~  LVI { i l l  (v~-)~oi~ig,  basis. 

1$!4 i 1st i 3-1 LPI'(ll4'l' _ _  l-.__ SYS'I'EMS %-- IMPLEMENTATION. Wc have entercd into an 
\\ it11 I+tilt~ig~ (,'onccl~rs Systcrns, Inc., to provide the Conipany with comprr:i~cns 
f~~rw-~~i~ lr t i i \ l l l ) ; - ,  i u c l ~ ~ c l i r ~ ~  the gbility to collcct call detail records, message r 
ii;$ L , : ~ ~ L ~  !_:c~~cr;itloi~, eo~i~missinn tracking, customcr carc and incluiry, acc 
r ' t i i f r ~ , ~ ! ~ t r ~ l : ,  I I ) ; ~ I ~ ; ~ ~ G I , I C I ~ L ,  i l i i ~ l  q~~alityIrevcti~~e assurance. We anticipate that 
t8iilttry -( 'rtric:,;~~ts will rcsul t in our ability to protiuce a sir~glc bill coveri~ig a1 
.ir~d wr\ Ii.ct; tl~al uqc provide lo ;I cuslomer. We llavc begun implementation 
, I I Y \ ~  c i l ~ u i * ~  to Ii;avc i t  implcmentcd in all of our ~iiarkets. 

ijl'r- 14 A-1 lc)tH$14 SUI-~I'OIi'I' SYSTEMS IMPLEMENTATION. We hav 
:tsrci:ttttfiil \\'~t!i l l l i i i l  OSS Solutions Inc., to develop operational support sys 
\,.r $11 r~\:iti;\ge scr\ 1r:c or(lcr processing, circuit ancl assct invcnlory, tclcpl~anc 
.trsit ilttrrhlc arilll~il:slraliu~~, 'fhc ope~ational support systeln's cnpabili1,ics 
d:u~rlg ~ f i c  1,tlcr' phirscs oftlic prqjcct to include workforce mruiagcnlent, 1 
vil,trr:rp,c:.ttxi:rrI, rlcrivork rnanngcment, service bureau interfaces and web-bas 
ii'v .-rtlti~~ljr;rlv t l t c  s ~ ~ s t c m  will autonlatc operational support activities and p 
r- iz~n-ry lilt,: opc~.,lt~unat pcrf'ormance of our business. We liavc begun thi 



ej$z+fzm>:k2 

\; t;hrl;ai.)- 2 ~ ) .  Ziiilf), wc had approsimalcly 1 .I00 f~lll-lil1lc elnplo~ees 
7-~~k2f~453++s:s G83+ rGyr,,;%k;y~[c4J 13;~ 2 ]i~iwr L I I ~ ~ L I I I  or SI 

vLA2,g s g  e\prnerrccr] ;$I,\- nL-q'i\ a[~.)pl)atJ' to 
,*3:11 %*I)>? $l~\g31~$>4:%:% ' \%C $!%lt3tIA 

gdw$.%i~g;kE{ggiLN&15 
-- ;ir iiaVc nn i\rrcijjl, opci;itinlls. AII  of our llctworks arc located in, and all of our 

*--s t-+2y~sfrs J ~ T :  ii:q:ifisi?+iifil\fl~ In, \he United Stntcs. 

fjt.. 4 .kitiit.lub' hc;li{il~~arlc~8urI in Ticdl 
:7s,kQ xi L. ~ ~ w x - ~  i 7  f ttl&;kt ~ , l ~ 4 1 c ~ ~  ; ~ ~ ~ ~ ~ ~ ~ ~ ~ i ~ ~ ~ ~ ~ ~ ~ l y  7,2 
4 a A ~ ~ S  3 6%11 i ~ & l ~ ~  L - c 3 f ~ ~ ~ t ~ \ \ c c \  \ ~ y  b l ~ ~ ,  K.LIIII~IIC, the 

, I  bF i ; , q ~ ~ ) q  .L~:,O l \ l i \ i l ~ l i ~ i ~ l ~  ;m operations ccntcr in an %gregate 
$ 5  1 k - 1  uiii.iip lcrq ~ , ~ ' l g i ~ a o ~ l  RPilCC i l l  UUILII~I ,  Georgia ~11der ~ ~ s C S  which 

T ~ . ~ , , ~  i,jii;d :f* i t  \ilrn*lpll pehnl;iry 2003. The Con1p;aly also owns or leas 
,: . ?, , , r t q  iri,ilkria, l\rr c~;li\r:il uSI7ccs. sales oflices and the location of its 
$ipL?jit?.dlbf 

t f tn;~ Lhixkc~~ridgc 
1 kgcatlvc \'ice-Pfcsi(lu~lt, Business Dcvclopment 
g+hIfL''[r. t , t"c .r  ,hi, INC', 
l'ri: NOI.EII E ~ ~ u w ~ I  K ~ i l d  
1 ;~;VJI;~~"~\~CL iIIcr C i ~ ~ > ~ g , i i l  30043 
t i*igphc;tltc ( tr7N) 'MS-7900 
f , I ~ i t l ~ ~ l t i ~  t b 7 X )  085-6213 
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E l J C  T E L E C O N i  - A T E P I A P I T ' S  D R E A M  

I'hlecomniuniarions-dependent businrsses are the preferred renanrs uppcr class building 

tllrive on. Buildings like yours, that fonvard thinking owners and manages constantly upgrade 

to mainrain their competitive edge through real estate boom and bust cycles. And the one 

business telccommunicacions roo1 today's sophisricated tenants seek, and one thar savvy build- 

ilig executives provide, is an in-building fiber optic relecommunications access system for con- 

llccting their local area nenvorks (LANs) to KMC Telecom, a cornperirive local exchange carrier. 

F o r  !*our tcnnnls, a state-of-the-art relecommun- 

icntions nen<*orli is no longer wishful thinking. It's 

lrcrc and now. KMC Trlecnni ~ iow serves your busi- 

ncss cornmuniy's trlecornmunications needs with a 

:r;~rc-of-the-art, self-healing SONET ring fiber optic 

nenvork and advanced digital swirching platforms 

r l~:~t  meet or rxcecd rl,~e high-capacity needs of your 

tenants. When these importanr businesses have 

access to rlw KMC Telecorn Nenvorli, nor only do 

thcy ger morc done fiister, t-iur they save a bundle- 

rrrut/qjl t/),tr rir,t br rrsed tof;rclg,o~u~l~ rrrrA t.vpat~siott. 

F o r  building owners, accomrnodaring a tenant's need 

lo r  access to the KMC network can lead ro tenants 

requirirlp, Innre ofice space to accornmodace growrh. 

N Q ~  n~eeting their needs, obviously, can create 

dissarisfacrion. Especially when the cost to building 

maliaSrn1ent i s  zero (I)), and the bottom line 

telrcomniunications savings to renants can range 

fro01 15% to 2'j0/o off the cop of what they arc now 

paying for severely lirnired scivicc. 

Your buildilig can be connected to rlie KMC Telecorn Nenvorlc-withour your having to 

spend a nickcl or go our of your way. Non-intrusive wiring procrdutes and a compact, 

closec-size equipment cabinet is all that is required to accon~modare tenants' celccommuni- 

cations nreds, while increasing your building's appeal to thosc seeking offices with accers to 

rhr lriforrnarion 1-iighway. And with 1WC Telecom access on-sitc, you can marker your 

lruilding as one truly wired for the 21sr century. That's because WtC ?Iccom's rrcnvork is 

a h~ghly Ilcsible design that offers tenants unlimired interconnectiviry, 



KMC "TrIccnm rtwcr fo 

your trriants, Ncitlrcr your I(MC Telccom Ciry 

KMI: 'klr.com Cor porntr e 

f~trl.  Sn when we sic duw 

nfrohncctinp, your build 

7blrcnnr Ncrwork, we list 

\'it i t  11 ?< hJr C 'li:l eao rn 

EkkCk5le rlil-sit c yo11 can 

nr+irl;ct ~ D U I .  building 

;av rm  rruly wired for the 

21 sr  C G I . L I L I T ~  t f ~  ORWS 

terr;tnts t~rali~a~ited 

i~3ife~*conrlccrivity. 

w. 

~ ~ ~ r t l ~ l l g  to ternis on !low .lnd when to bring KMC Telecom Nenvork 

UlR 1s 'The flert srcp is rfic signing of a simple-languagc "Building 

1;i.illllllg i(hfC "k~ecom the righr co locate io equipment in your buildi 

MIC Trlro)m Neovork access service ro your renano. I r  further grants 

r fg t~ (  of ficcc\\ I r j  the risers, 

7 I ~ J S  Jgfrmminc idso recognizes your right to approve any such 1 

.l;Jc~~ln 1 1 3 ~  h r  any cast 

Ehl(: l i l t c ~ n l  i s  really tlirr uncon~plicared, and we do cvcryrhing we can 

x r j p  ritrortgl~ot~t our parmership. 



61dC T E L E C O M  A ' E N A r I T ' S  D R E A M  

" -- ----- ---- - 
Narhing  happens until we have your approval of all 

cnginrering specifications. At no cost to you, W C  
,Iq 

'klccom subniits complete engineering drawings for 

your inspection and approval. These irnponanc draw- -c": " 
ings cover of equipment racks, ventilation 

and senrice requirements. After dl required modifi- 

cations are made to the drawings, work begins-bur 

onl!. after we have your full approval. Y 

Our CJIIII' it~smller must also meer wirh your approval. 

f<h lC 'l'clccom \\,arks with locnl contracrors to install 

tllc c,tblt. and eclulpmcnr mcks. We prefer to \\fork with a con 

rllc rnerhods, procedures and requirernenrs of your building. 'This me 

opcn ro your recomnlendations. 

H e r e  is how a rypical insrallarion works. Ordinarily, fiber is brough 

t q u ~ p n ~ c n :  siirc, a room of 75 ro 100 square feec located near the co 

rncchanical area of the building. Inside rhe equipment closer, setiera 

r,~ck#, cnch :~pprosimately rwo feet wide by one foot deep 

'Thc r:tblc from rhe srrccr is [hen connecred to the closet a 

trl~liv~duol renanrs' offices when rcquesred. Everything is don 

cooperation with your building management. From then o 

service rcn.inrs' needs, maintenance and inspectio 

S o m e  G e n e r a l  Gu ide l ines  
E q u i p m e n t  S p a c e  R e q u i r  

Floo9. Space: Approximarely 100 square feec 

- Ceilitrg Heigj~r Req~rirr~rrc~rt: Eight feer top to borrorn 

P r ~ e ? ~ e d ~ o c f l t z ' o ? t :  Near building risers or other vertical access a 
sreanl or drain pipes 

Efcctricfil ff~qrrire~rrerrts: Two ( 2 )  20 amp dcdicared circuits; One (1 )  
ourlec; Central OfFice or Hogan ground 

* Secrrrity: A locked room or cage IS preferred to prevent tampering. 



* Alrihlility: T h r  area rnusr be accessible ro 
ever) minute of every day, including 

BmC: If  the area is nor sewed by rhr buildi 
Syst'rn, proper venrilarion rnusr be available co 
buildup around the equipmenr. 

vh&h~: Including equiprnenr, rhe maimurn wcighr 

S o m e  Typ ica l  Q u e s i i o  
A n s w e r s  

f l o ~  Wnf l t sge t  conxecred? One call ro [he local 
. i 1)irecror's omce starts the process. h40sr renanrs, halve 

id\'rtlce r h ~ r  'lccea ro [lie Kh4C Nenvork is 

Ia fC n+qribr nu PXC[II.F~IW nproz1te.t to seyuc llIy bl,i[d;rLg? 

nice, 11)c nn$\vrr is NO. 

th i f i ~ c p e r s o u ~ r l  r e q ~ i i l d  or-site to I I I O ~ ~ ; : ~ , .  equ 
KhfC 'rc1.lr.com personnel niusr have around rhe ,-Jock access 

llX'llt Jre.1 ar 011 rfmCS. maintenance req~, iremmc~ are exlre 

DQ minrls tfsi~tg KhfC Efecout u e d  to disc~l]lJecrJis)ll 

ifis o r ~ t l l d n s ~  ~peciflf ~(lllI)ll~e11~? Yes and No. Inir ia lh 

K A ~ C  * ~ ~ l r c o n l  to colinecr to rheir long distance carrier or 
1 .  

l ~ f J l  ~ ~ I I J  nicd [lirir rrisring ~ervicc for r c m s  rojvn connecrions,  

rilklldi). bc!-Vnlinb 3 One-Stop S I , ~ ~  for all cusrofller needr, incl 

hlosl cusiorners tvon't nerd special equipnlenr To connccr 

hfl\vei1e~, mnlc with more sophisriared needs may. 

J I O ~  b B  pitch perspectiue te,lal~ts? yes. 

Jfort' q ~ f l t i o . ~ ?  Ask your W C  Telecom City Direcrar all 

) o l l l l l  Let ms\vers. Unlike s o n ~ e  cornpmies* represenmrivcs, 

Il+ls@ complerc authority and decision-nlaking &ilil. ,"hen 

mmer ilccds, The J W C  Telecorn Nenvork Ccnrer for your 

rf\t'carc llav r0 y w r  area m d  nor yer in rhe book, or you 

f r ~ m  [llr incumbar  relephane company, call our toJl-free nunlber: 

I* ~ ~ ~ J ~ f C .  THE1 (1.888.5G2.843l) 
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-9 1.e $,5.t+%:~*x~r~a$~~t~q@~ tnrtiuskry has 

.+J<d - -$ti# t i$ $?$$qgiqd@'hcf ~ 1 ~ ~ ~ t p ~ t i t r i 0 n  
+;,$ % p i  ~i??~;ff iq&jl Imn~vgtia n , 
6,s ij &,,% $Of??& ei) jz ig~gstions 

i* 

.E;;.s~ i z  &;;i yq'12 ags0 ygbr 

+ &~~i,:;*?+f $?.$:me$ f t%R@ jdvfirr t ~ g t !  
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hs" ,  ., *-. , +-; +A; :%:c ~ c t $ + + t . ? r ~  "~;nu'tc haking for, 

I What is "Making The Telecornmitment"? 
KMC Telecom makes it every day to people, 
cities, and businesses all across America by build- 
ing a fully-featured, fiber optic-based telecommu- 

nications infrastructure from the ground up, anchored by 
community and business relationships sealed in high- 
quality customer care. All the high-speed, high-capacity 
data: services businesses need, as well as basic local and 
long distance service, are available in a number of enhanced 
packages. Creative solutions through the economies of 
scale and technological innovations will reduce costs while 
providing the superlative service levels from a single 
provider, with a single integrated, easy-to-read invoice. 

What do you mean by "Creative 
Soh  tions with a Hometown Touch "? 

Iln addition to superior technology at a competi- 
tive price, KMC Telecom is an entrepreneurial 
company dedicated to grass-roots level service. 

YO;; local KMC Telecom City Director is easily accessible 
and has total decisioil-making authority. There are no 
frustrating bureaucracies and need for "buck-passing" to get 
attention paid to you. ahis ''one-on-one accountability" 
guarantees faster and more efficient service. 

KMC Telecom teams with your local city officials to match 
our services to your needs, not the other way around. 
Beginning with initial network planning and installation, 
ICMC Telecom works closely with city government and 
local businesses to ensure a system thal accommodates 
local geography and development plans. In most cases, 
a city's new network can be up and running i n  as littlc 
as nine months! 

The immediate benefit to the local economy is an influx of 
new businesses. There is also an increased ability to retain 
existing business in the tax base drawn by the advanced 
tclecommunications capabilities and services required to 
compete with major markets. ?his is conveniently provided 
with the persona1 attention of Kh1C Telrcom's "hometown" 
company presence. This solid and expanding business 
base Jgso provides new jobs and opportunities for local 
residents and entrepreneurs. 

Whaf is the "Fiber of Telecomm~rce"? 
F i k r  qi.ics X~WC rSte mre of l~ur S O R W  ring 
rir7m-4- k w  g t ~ s  clib1es hi'cfitige mpcitim 
fns q i n g  b h  &I;! and voim signals. ~ . i r b L ~ i  

my d%a&m~i~~ iong distwes, Ixsl odj' 
pmrjaes clear r&e commii~+ivn% v;iekt ~ T C ~ ~ - ~ T C ~  dzta 

f C Q G ~ ~ Y X ~ ~ O M .  kt dw =ms 53xm c-aWhei,cs can be 
i 

4 quick%> aid miiy coaiiiiwc;t ut irii;ignifii% expense 
I U&i3;;5 t,* aadqmtd mpps lines $ 3 ~  &e XzSai *~~P&QTPP 
i ~"urnpeis st11 fargel>- rriy m a  L+ m~~ - ~ ~ I T C O ~  

I nawark pmvhrEzr; you ~5-z f i k  ~i ~ e 5 c f m r c e  
103ay,, . ard to-wf 
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!ijif'id:%i@~a~& Bpdaal NBhork (SONET) is the 
rra@ -ctS=%he.a~ tti  ncrwerk design and reliability; 
4 w f ~ ' ~  Qntct"Ca~c; standard lor teIecomrnunica- 
&t~&#rea-es c~:uitt~mi.ts and tnanufacturcrrs alike drat 

%I@% $mfw%r~$ #pts:%nns, gvcrr if nthcnvise incompatible. 
wsdl $kqr~&~%i~ro~ly, w l t t  n~in imum risk of enor or 
Go1961 P$M+C 

arq * , r  S;!-S!,l rrikabritty b riirpliurs~ion of transmission. 
"4; fq#>znr)irk $ 2  b~i i :  J'L a tirrg, QI loop, ernong all locations; 
~ ~ 3 5 4 ~  p~ af~k *,rf~i~:~:ni<+~-;llii~n\ : k t ~  siltlulmlc0\1sly sent in 
-ti. P ~?~tt*'S~,j&? r~ih"ll$C tfif ring, Sn if thcrs is a cut of it~ter- 
q%q~i~fdlr ~jl:i?f'rg $"'I" judr rrl llrc Iiu~p, the paih in the other 
9i?++i".f'=+4* CK.~-!:CI S I Z ~ ~ I I Y ~ I J ~ ~ ~ ~ . S \  i it;11 (0 your busintjs slill 
;-*9k ~tv~:.if,41i. *,+ ~ t ~ i i c ? y  ~ f i d  liter;tlly at [he sprcd of light, 
-f++diatdEci $41 ~+t.s;=ri~~$=~xt tfibr?!lt:r d~rl'~tic)~i i~ highly unlihly, 
Sdk $24 1 4 s , ' : @ ~ i ~ , " l  t q r l j f t l ~ ~ t ~ ~  ant! pozvcr sources are fully 
~ I I I E ~ O ~ L ~  Y;Xr b:k4r:edjtn~$,x1;1 %%>fet~~b,  a5 \c'ell as under coiltin- 
kfi*w* t i h ~ - ~ r x + k t $  li? 03rr Natfonbl Engineering Center i n  
-h .Pc ' f i~+~  r t k r q t s  $4 ilri3us rt: urtlikc old-frshionert copper 
ti&z~. bb-&e 6s; sftigvpk rxu-t tc? e!ucaric:tl disturbiinces caused 
Sy 3~$%Xr%&g ?,!fik@ 

iC+,% Ideki ti4t I.;MC Telrcnm's services are 
1 ~ 2 ; i p ~ h " r b  fcl 1w f i ~ t ~ i p i ~ t t b l ~  with busin~ss-!c~el 
~%+t*f+wiEi cktxa,rt ezjuiyr~ttnf and rptems. But your 

~ + * , , , 4 r , . i \ i ,  L,m~i i tas l  ,in9 iiwiil engrnrering staff can 
Mi?& $?-i7-r b in<f$e~ bldtiimnal cquifrmcnt may be 
: Z . + , X P ~  ! ? + t  ~WG-? ! t ~ V i \ b l i : $  m.t.%l\ons, Ancl t11cse prc and 
2% r~ ~ ~ ~ I ~ A . & ~ P + I  ;S -?-, b i a t t b i t 4 t  :<tb arc pravided fully 
W * Z %  h+ $I<? $.,%,$~i> TGJ! ~%dtg+t? 

$$iib !f g,ct ci?fy (!:p ~~mj fe i .  f need, 
4r;.P$7jr n Y F  F*, $+s i.n.? i: psi L~JII?I-~@CE+SS~~ ly Q ~ C ~ Y O U S ?  

3 121~ flrxibility of our network 
.esabl~*- $0 (iffel' the frsllcst range of telecom- 
tdt~$nr<Ct~i~!rs, !'fr)t \~ lllr tnost basic to rhe most 

~ * ~ & ~ b i * 3 ~ - ~ 2 4 ,  lirat t . ~ ;  lv quickly und easily configured as 
t c % ~ 4  I.Y'S& $ ? z ~ + P ,  u h \ ) ~ l \ l y  wt i ) lo~~f  necessitating any 
4% rs'g? i l 'r ar%E as:: $lf2fii3 SC ~q~ipl l :c f \ l ,  

i3"5 *.$<A$- Cir!l I,WSI2,KHC 'WE f (1,888,562,8431) 
$ 1 ~  i * ~ ~ i t ~ l w ~  (3If your local KMC Telecom City 

%kf;2;?t.t, hir itfry atlrliriunal inlorrnaticln. And 
a.q+ ~.;~~#-r tu G_ i&i L%T*:IE tiq J I W I I ~ D I U \ I T ~  LOUC~, a rcal live per- ** 4 W &:l%*a'? 51,ltlf ~ d j f !  

Jargon Watch 

The KMC Telecsm Guide to  
Understonding Common Industry 

Ab6relsjat10n.s and Terms 

Access-'The ability of one company to connect to or use ano:hcr 
company's cornrnunica~ons services or facilities. T h e  19% 
Telecommunications Acr mandates that there be no di~rim~nnrten 
between or against service providers-that the oprniing enlimn- 
menr must be "neutrally compexitlve." In practice. thir mean\ that 
KMC Teleconi cannot be mestrained fronl accessing other 'm1a 

provider facilities to offer loeal or long distance tclcphnnr senic2 

Analog-In tclecommunications, llrr gcracmiron of a tonmq; elti-- 
~rical signal [ha1 is "analogous" to the original voice, & t ~  w tniko 
input. Unlike d ig i~ l ,  which encodes the signals in c.nej;pinrr 
language (sec definition for Dipif111 klar). analog IS thczciac:. 
susceptible to power. fluctuations or rukr \aciables tux dcg:s& w 
intempt the signal: it is also a slowcr and incn&$zlingiy en:iq'(satx$ 
fomi of mnsmission. 

AT&T Consent Decm-The 1987 Cwnsent Dcaw in uhrch A . & f  
divested its regional operatisg cornprsnies. 

Centrex-Basic and enhanced voicc feazunts pmvidtd LFrrcugh ;k 
local telephone company's cenbf o%cc: as o p p c d  ?u e q . ~ ~ ~ r  
inswllcd on the customer's premises t f i v a ~ e  Brsnch Exchmgr, ar 
PBX). 

-1 
Collocation -Locating equipment in anotPIcr I d  w !ang $31 %wrir 

i telephone company's facilities in odcr  to cirnncst to t h i  canjufjg's 
services. KMC Telecom's virtual colloc3tion m a h b  iir ti? ~ n n m d  

d the connection regardless of where the equipmen! is loczird. 
t' 

Comgebitive hcu I  Exchange Currier [CLEc)-An altcmi\c is rk 
local phone company, While formally ~w~sidmd a CLEC. KkiC 
Telecorn's fiber optic services pn'fixuily mpond ro cugorner 
demands for levels of speed, clarity, accuracy and othcr rritrrro 
than most Tier 3 (cities wirh populations &tween 100.W tn 
750,000 residents) local phone companies cannot match xith tht:r 
existing copper wire and analog equipment. 



@H@ Qgk-At~r  optic abtc tt~et is not in use. When finally 
pi+%&&$ s t  &old, the rccipienr/buyer is expected to install 
@T**~@ kxtBt~rnrii tnfnmntion, called "lighting the cable." 

W&@~$sT+Erclt~srvr allwatlnn of a specific cable or capacity to 
a5 hq*63r& ~~l*~L%pEf 

B H . % & ~ I Y - ~ T ' I C ; ~ ~ ) I ~ I ~ ~  to n~~tnniaticuily roule tclecommunica- 
a*?% W !h$ s f i v i ~ ~ l  pravtder tlesignnted by the customer without 
vw ,&a &yge'-pKn e;X1~, 

4%~5."6$ sehrry t u g t l ~ ~ d  Itrr encdlng sound, dab,  or images based on 
j?**B%mi?drgd s r q ~ e n c ~ ~  ancr nnd zeroes (binary digits, or bits) 
%. dafid trrs e ~ G ~ Y I ~ I c ;  rpantity or dntum, For example, the lctler 
-t{" ca-.tJ t".P ~ i i ~ ~ f i s r ~ ~ ~ &  tligltitlly as O1LK)IOI I. Current technol- 
#@? p&hsifn 4rgm.i prrwrsairrg etnrngc and transmission of 2.5 
%~%*&h%tpi~~$%~ ~rctli\b 1C;br;) *iih ncnr perfect nccurecy. 

I&*B@t~ff C~&.ff:~:rc~~ppt si1111c that is shielded ngainqt crosstalk, 
! .i! e1~~,1t~111ir i t \~~~llctence,  or 17o\ver surges caused by 
~ , . . G S C ? $ ~ ~ R # S ~ V .  ii$flilfni~tj: ht i i lc~ near copper teleplionc wires. Since 
#bk,~ i::m; + d i 3 4 ~  1~8nvli11i f~i:ilt i~i\icnrl of elcctmns, i t  is inherently 
i f - ~ i * 4 : i % h  G+$ ~ W ~ S C  OT ~ l ~ c l i  pftshle~n~, 

2FW WSkf%J-'fra Iriig~!~ tJ~\tarlcc) of instillled cable (route 
**&&=a% eaigstf!~$t i is : t  hy tlrz n\irrrLrn of fiber optic cables laid over that 
C* = 
J f$pt;&13, ?Cff ilr inare c;~bl~.s itre cont:~~ned in a single 
p~ih~i i i .  &~uif& +&1 11\51 + I ~ C I I  i~ coJIective cablc over one mile 
~w+%d 3 tpId 5) fikrf mnf l 

k ~ % & @ @ f  im#i X,r~kblo,(g GCtlTier (1LEC)-A lreditional provider 
3 4  %A+& ift:j~$-Fii~w er\irtt,; t ~ h o  called o Lural Exckorrge 
tLi.$we tL P Cli 

fi.p&m&Wt* #~$&w#y~'Yhp ctmbincd to~nl of all fiber optic iind 
i k ~ . .  ~ 7 - b ~ ~  2 * 5 ~ 4 ~ f 5 %  Jrioleif LO n ~ o k ~ n g  inronnation in whatever 
i-n.9~ ? i s y i u ? i i j * ~  p1~7~3~1-xqg arkd U W I ~  ~.il;liei, e.g , tht: In~erner. 

$s#ire#a$&#+p 6Iwpipnsy {IXC)-Crw~monly in~nvn  as Icong 
s$*a4*.@%8 wi ~ i + l c  j;**%*a I R ~ : T ~ >  inkm- PIT intcni~rc commun~cations 
3 a C , ? a h  % % a 2  f q ,+zm 

:*T&~$jr - '  k j:~->~ti,j? iiT * I'S fcc!c~;il l;i)\eninlelll system for 
.++: %-*a%;nl C+ i katt;:liy eir,3rrn*?iti)n. <he Internet has bleerr 
ri-w>i%&%N;bdd +ti:.: x I~~NA~JcI  ~~n?niunic i l f i~ns ,  r~search, and 
II"-&O&I$$ ~sY. :  XR C ~ T F X * ~ ~ ~ I : E $ I I ~ E  number of sircs anyone can 
b, ~ftw ?.. ;crrCM,:i! ;~+~~pu:~:rr, m:x!em. and service providzr. 

im-& Mi $51 #@J$ fi*a:pwt Art?# (LQTA)-O~C of 161 defined 
$,*q~~&*:.F $ r.4s.i adb iris C%i1?4 Smzes in which a telephone 
Clrj4:y&r, wdij* $%t~hn,w 31%. a3 Yr irwg dlr~oc-e K N ~ C ~ .  

a & i & - - w a  h f m *  {l,Ji%ji4- t4ni.irr BWKT &~t~r t c ( :  data cornmuni- 
7 pi-.,-~-il r . ~ ~ - i r h , ~ +  B:%r~Si ,q 1;:3ik1 ~ ~ f i t l a f  CD~!IO[ (see also Fl-dc 
%w?? -%*fw#k c 

&&St &!~Pl;a+& C&fs@z ,fifr>-$ trddttionul pruviCcr of local 
us;*+% @r24;'ew1 L C ~ C S )  cailiiril m txu-um~xnr Caenl Ercikange 
4:&w&4 :ffJ" 42% 

#&'#+;. aw &i;S'r~!i i  $03 ~1~~J~t?iifr7r~dtmndui111or, a device lhsl 
s,l*r.r;53 :'si&~~& e:ghit tu ~ f i k i ~ r g  ti$n%lr iund vice versa, used pri- 
~er~-'a h;* :+i*~a$i3 ;i:m:b~::~:t kdi ~ ~ ? ) f ~ v n l ~ i i t r -  crier t~fephone lines. 

5$w%&@ P~f5aLirljw--.,bt=r t w n  frv a cu4torner to keep :he same 
@ k i Q ~ ~ 4  i ~ + ~ s ~ c k * r i  i k r i  ,h*r:z~t~g JCC providrrs. 

Overhead-Information added at the beginning and end of 
customer traffic for purposes of control, routing, error-checking, 

1 and other system operating and maintenance functions. 

Private Branch Excfionge (PBX)-Sometimes called a "private 
business exchange," a PBX is a privately owned switch that 

4 provides a v,uiety of custornizable basic and enhanced voice 
I communications similar to the telco's Cenfrex service (see above). 

Regional Bell Operating Company (ROQC) - R e  seven local relc- 
L phone company "Baby Bells" divested by AT&T as part of the 

1982 Consent Decree. While RBOCs may be theltrcumbe~t Local 
Exchange Carrier, not all I E C s  are RBOCs. 

Resale-Sale of communications services purchased, usually at a 
bulk discount, from another company. 

Route Mile-The length (disunce) of installed cnblc (see Fibrrdfilc), 

Self-Healing Ring- A "circular" network design that simul13nccruh- 
ly moves traffic in two directions; if a cable is cut or there i.s con>- 
ponent failure in one direction, communications cantinut. 
uninterrupted in the other direction. 

Smart Building-A building with fiber optic cahle and swirchcs 
that permit occupants to use advanced computcr systrms, connect 
with high-speed external telecommunications. and employ other 
cutting-edge telecommunications technologies, In most tnarkets, 
there is more demand for space in smart buildings. which usually 
earns a premium compared to space in triiditionnl facilities, 

SONLY (Synchronorrs Optical Netw3rk)-Defined by the Aniciican 
National Standards institute to establish compatibility for optical 
fiber transmission speeds, manufacturing req~ircmcnts. intcrhice 
and other criteria. 

Speed- Actually, both etectmnic and fiber optic sy~tcms operate at 
near the speed of light. Speed is nftcn uscd to mean "capacity." 
nleaning how much information ran hr: trknsrnitted in wh:~t ~ t i o l i  
of time, e.g., Globits per second. At 2.5 Obs (billioil bit\ per 
second). KMC Telecom's highest sfandardizcd s p e d  (capacity), 
the enrirc Encyclopedia could ~JC transmitted in less thtrr .0(% of a 
second. By comparison, it would uke nearly four mini~tc540,0Ub 
times longer-to transmit thr same information wet n \;;mJard ana- 
log voice telephone line. Unless applied to a dedicated Itnr. tk 
nature of digital transmission allows capacity to tx- drtrd4 
between cunomers or beiwern different t~wsof traffic, LC.. voitc, 
&q or video. 

Swim-A dcricc that auti.?rnriicaTly .ccfcc~s L !  r t r c e s ~ + ~ +  cbnnec. 
tions to route !rafTic from a caltcr to a meirrr 

?eler~rnrnunicatinns A b  of 1996-Fdml le@sfi~t$>n ck-ng;~L ro 
pmnrorr cornpctition an3 reduce regulatim iin onfcr 10 ~ ~ 1 :  barr 
pcices and hi&r quality scrvitcs io; c t>~summ and to e c o u n p  

r tht mpid d:plo).m:nr af ntw tef~mmun~ca~iw..s rcchsrakyks 

Ticr 3 City-Designzticri far cilics wrh a pp1kiisn t.ct*~cn 
1CK),W and f90.Irih3 midmts. Ticr 3 C~tlc\ arc K%fC Te3rrrm's 
prirnarjq rharkct. 

Wide Are5 Network-Pri*rtc nsiuerh cmmcrtjng mulitpbc 
locations. 





Cr'eative Zolutions with a Hometown Touch, 





KMC 1klcuom is one of the fjslcst 
growing competirive local exchange 
carriers (CLEC) in the United 

unprcccden~cd nationwide fro\\:tIi7 \\? call 
i t  "Making Thc Teleconiniitment." Every 
dug \\.c rirrrXc [he rc~lccnrriririrrrrrrlr to people. 
c i ~ i c s  and busincsscs 311 across America. 
1'1-om the ground up, \ye build :I fully- 
I;.:~rur.i.d, fihcl. optic-based. \.oicc olitl dais 
c o ~ i i ~ l i ~ l ~ i i ~ ~ r i o ~ i \  ~ I ~ ~ ' I . ; I \ L I + L I C I L I ~ ~  :~~icliorcd by 
con~rilnnily and bu\ine\\ rclation~liips [liar 
ar t  scaled in  high-quality cuswmcr care. 

Tlic clcrcp~~latian of the t t . l rcon~rni~ni~:~~ic~~i~ 
~ ~ i t l u ~ t r y  launclicd an era (II' trcnlcndc~us 
conipcti~ion nrirl ~echno l i )~ ic :~ l  inrio\;!ii~in. 
1 1  11;1\ , 1 1 ~  t lili-dc~~cd cLi\t(\nIcr\ \v i \ I~  ;\ 

Kt*:f ft?ferom L . O I ~ ~ L I ~ ~ I I ~ ~  :IIILIJ 01. cIii7icc\ (or 10il1J. Io!~; 
$C%iit'jg T&c t;?fccnnlrilil!neltf dl\iull~.e nncl ~ ; I I ; I  4~1.1 

F ., b:;i:aL tl::,-5 D%?nnce 

.;',;f Fit':c;crk!i: 131~rsiricss I I l [ l l l l I c ~ l  111 I ')<).';. Ii'xlr . l i l ~ * i i ) ~ i l  \ ; l ~ ~ t l i ~ . ~ ~ I i >  

1, -, ra ;i:=A D i m  Ccnlit?ti/~itotior~s , \ ~ I ~ l l C \ ~ C ~  I \ \ <  l l ~ L % ' l \  0 1  \!ll,lllL-I. 1 7 i L L k i l ) l ! \ \ >  

I:2l)l ' l i '~l ~ , l r l l l l l l l l l l l l l c ' \  [11'11 \\ I l l l l ~ l  l ' !I l \ ' l l \  f\i ' 

I I I I  I I I I i i .  \I fj011 

KlIS ~ L ~ I C L ~ ~ I ~ ~  c11icsk IIC\\  cii?. 11, \-II-\: qt:p 
I ,  1 1 1  I I ~ - ~ I , I I I  .I l i l ~ ~ ~  ~ ~ I Y I L  1111; ?i~:i~.,li+, I I L I I ~ ~  ro 
l i . 1 1 i ~ l I ~  IOCI.I>' \ .  \ \ < ? I  : I \  t t ~ ~ ~ l t ? i . ! t ~ \ t ' \ .  

L ~ ~ l \ , ~ ~ l ~ L ~ t l  \ I ~ I L C  . I I ICI  d , t t , i  ki!~pliL;~it~iii\.  
h\lC' l - ~ I < ~ t 1 i i i  111,11111,1iil\ 1111' ~ii'~:ii~rC. 1 1 ,  

] ) I  I ) \   it\^' ,I \ l i \ \ !  0)' L ' L I \ I ~ ) ~ ~ I I / < ~ !  l ~ t ~ . ' 4 \ 1 i l -  

Ili[llll~.l[loll\ \\ i l l )  .I \\(111<!\\ 1~12 132.1c.17 I I I ; ~ [  
! I I L + \ C  \ I ~ ~ ~ I I I C I  L I I ~ C \  .11iLl t i~ci;  I ; I I ; ? I C I L ~ \ I ~  
i ~ i l \ l l l C ~ ~ L 3  ~+<l ! l  ~ ~ i ' l C c l l ~ ~ c l ~  C~Iili{?<!k* I l l  i l l t  
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11,1!~11.1 K , I I ~ ~ I I ~ :  l3 ,1 i I  1112 ti\:ilil 111 k:c 
Ilit..? L I I I L , \  k l ~ i L I ~ ~ 1  \<.I i C L i  I>:, l i!C l l l ' l [ % ~ I ~  



Our in\~estnient in  the custorncrs 
a n d  the comrnuni~ies \ire serve 
~hroughoi~t  America begins ivith 

d3c consrruc~ion of a KhilC Telecom fiber 
i ~ p ~ i c .  nct\vork. This htra[cgically located 
S! l i i . l ~ ~ o ~ i o i ~ s  Opiical hTcr\i ork (SONET) 
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KMC Telecon~ 
Tile Fiber Of Teleconi~nerce 

Building Business Across America 

KMC Telecom 
equips businesses t o  move , 

a t  l ightning speed 
i n  the electronic marketplace 

and keep pace with 
the most advanced cities 

worldwide. 
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Before the 
$rXl['k= OF SOUTE-4 DAKOTA 

I'lJB1.1C UTILITIES COMMlSSlON 

$%p:pf re L,;F~ 3;'i 4'51' ) 
) 

k')f$l Ti.! F'E n,xc a', IRC'. 
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4.~ a i r?ritfir*ri,ll: i r i  Autf~r~c'ily ) 
$t*,ah ;a!e j , ~ > ~ : t l  RIxt:h,t~~gi: 

i, ,~1 , ,~ ,~: i i t11~;1:2: l l crr~~i11 i  ! < C I . ~ ~ C C S  1 
-.rat!+ria ifrc kt,iii' \I[ S O L I L ~ ~  1l:rkota 

AH'IIXLJICA'F1LQN OF 
liMC TELECOM V9 IINC., FOR A 
(~ERTIFICATE OF AUTHORITY 

-,,%,, 4 %  lljz2 +i.ii,hl alli\ fi,c:i\ilioa-h;lscd colnpclitivc local telecom~llunicatiolls 

xk,,,,ttj :i;<gofc; 1 ~ ~ 1 . ~ ~ , f i ~ ~  10 (.11apicr 20:10:24:02 a t ~ d  ?0:10:24:03 of Co 

3i!i2d liii,lc ~bily h ~ \ u ~ \ ~ ,  KMC V initially intends to provide data s 

ti.LrhdL 
rcqilcris chcmption from Commission requirements applicable to provide 

1. 1 ~ I E X ~ ~ ~ ~ ~ ( - A ~ ~ . I O N  01; THE COMPANY 

4. { ,=w"vwmw,-w-,. '4)j&1'()1tI$.I.F I-\ipOllMATIOK . 

, . : , Its Fedarnl Identification Nu~nber is 22-371 

1 



%;,z; x::crL:p~tr .rrriJ a$-$ 4lixrct1 15,  2000, anti rs headquarter-ed at: 1545 Roulc 206, Suite 300, Bedminster, 

; 3 :  f h  11:: ~ c l ~ t ~ f l t i ) n e  niunl!cr is (908) 470-2100. Its facsimile number is (908) 719-8775. 

iib i 5  ,E ~ ~ , l i i . ~ ~ j l ~ - t ~ i ~ f ~ ~ ~ l  ~libsidi;lry ofl<bIC Telcco~n Holdings, Inc. ("KMC Holdings") which is a 

';*d:'l,rri-* ;n~f'i~i,nj> -r/ri~ ~!icorl?~~~*utcd in Dclatvarc. A copy of KMC V's Articles 

? i , r . a c t k ~  ,hx &htsff!j8i~ fi 

b: !I$ ' I' Ivils cwi;;~l~~i;lcrl to provide state-of-thc-art tcleco~l~m~unications scrvi 

4, -  it.:+.itr r r i  Xij iz$!~ l) ; tkofa nntl Li~rc>~rgl~out the United Stalcs. A diagram of the COI I I~  

P , : ~ T J L ~ ~ I Z * >  i\$ , ~ p p ~ ~ i ~ i c i l  Ilcre~o i i s  E,~/sifril C. As (his diagram will show, KMC V is 

+ i i B ~ - i ~ i l j ~ , i i  of K t l C '  llolctii~gs, a1111 Ilus thc I'ollowing affiliates: KMC Telecon~ Inc. 

i k : K $i! ' 1 h ~ f ~ c o l k t  4,lf' \'i rginia, Inc,, ('KMC VA")"),MC Tclcconi IV of Vir;gi~.lia , 

6': $1 #:Sic' 1 LI. , -~{.IIII  V ol' Vir'gini:1, IIIL:., ("ICMC V of VA") (the "Affiliates"). 

$. $<'+I%' !\;I?; iccjticstctl a f 'crtific~~tc of Autl~~ri ty  to Transact Business fi-om t 

i 3  !8?- iiu* Apj>llc;!tiu~) 1ipc111 i\pplicant's rcccipt, Irrlnc pro ftrilc. The name and 

2 .rjii?.;:r\, ' k  t*,:t:ih;jt'i tit :igt:~i{ i n  Sout 11 Ilakota for sel-tqicc of process wi 11 be: 

f "'T ('orl~r)rit~inn System 
3 1 0 Sai~ l i l  Cotcau Slrcct 
tJ icr.~t,  S0tlt11 Ilnkota 57501 

)I Itt\t.;s ;~"-'I%LHI:I s ~ i c c l  iicitlly in ci~c?sgc o f  KMC V's South Dakota opcratio 

i ; ~ +  4;: , i i~~k+~: . t~c< i f  Ifr 



Tricia Breckcnridge 
Executive Vice President - Business Devclopmcnt 
1 755 North Brown Road 
Lawrenceville, Georgia 30043 
(678) 985-7900 
(G78) 985-63 13 fiicsimilc 

OFFICERS, DIRECTORS AND ~WNERSEILP INFORMATION - 
5. Tlle following is a list oSKMC V's officers: 

Roscoe 42. Young HP President and Chief Oper 

Wiliiam El. Stewart 

P a d  DiMasco Chief Information Officer 

Patricia Breckenridge Executive Vice President - 
Developmer~t 

Larry Salter Executive Vice Preside 
Operations 

Martin F. McDermott, 111 Executive Vice 

,Barnes L. Barwick 

Charles Roscnbluan Senior Vice President - Human 
Resources 

Robert I4agara Vice President, Cantroll 

Alan Epstein Vice President, General Coun 
Secretary 

Marrcy Dean Vice President, Treasurer anti 
Assistant Secretary 

Joseph P. Sherzhan, IIH Vice President 

Steven Mreider Vice President and Assistairf 
Treasurer 



~ ~ c ~ ~ l i i l i l ~ s  kllc i~iogral~liics of thc key ~lianagcmellt zund operational personr~el who will bc 

rcslmliiblc ibr KMC V's tclcco~i~m~~nicaiions services in South Dakota and da.ou$l~oot thc 

t:llitcd 5l:i\cs, 

0. 7.11~ following is a list of KMC V's directors: 

Roscoe C .  Youaigs I I 

l\!illiana f%. Stewart 

I'lzc p~t,files ul'KSv1C V's directors are appended hereto as Esbsibit F. 

7 .  1111 of Lhc abo\,c-refcrenccd officers slid directors may be reached 

1545 Route 206 
S ~ ~ i t c  300 
Bcciminstcr, New Jcrsey 0792 i 
Telephone (908) 470-2 100 

f 1 tS~sic;s~i~rr;.n~ CONTACTS 

8. ' 1 1 ~  tlcsignatcd contacts for [his Application arc: 

Gencvicvc Morel l i  
Eric D. . lc~~kins 
KI:L.L>EY D I ~ Y E  & WARRL:.N I.,LP 
1200 19th Strcct, N.W., Suite 500 
Wa,sliington, D.C. 20036 
(202) 955-9600 
(202) 055-0792 filcsirnilc 
cjcnkins($kclIcydryc.com 

('lipicc orall corrcspondc~ice. notices, i~lquirics and orders rcgarcling this il/?l>li~.tiotl shotlld 



'l'ricia Brcckenridgc 
f?sccutive Vice Prcsidcnt -- Busincss Devclopnicnt 
1755 North Brown Road 
L,awrcncevi lle, Georgia 30043 
(678) 985-7900 
(678) 985-62 13 facsimile 
tbrcck@~!:ik~ii~teleco~i~.corn 

Iri. K ~ J K '  V intends lo ol7crrite as a providcr of telecomrnuliications serices 

:ti,dst o:'Sirull~ I),lliota ancl tlirougho~~t the United States in Tier 111 Markcts (pop 

! i t ~ Q ! , f \ l l O ) .  KMC' V [asgets business, govcr~~n?cnt and institutional end-users, as 

- , i , : ~  i icc. {V~~I'I 'IL~WL Icwg clistancc can-icrs and wireless sel-vice providers. KhIC 

X *  f i r  pit.'i\iiie E l t ;  I :~IS(O~~ICI-S  \vith ;I compicte soll~tion for their con~~ni~nications needs 

~1.; 'w~ij3t i1 l1 l  OI-I\;>'IC' I loldings' proclucts and services, may bc found in ICMC 1-101 

Slji"ci, \vlaich is :rp~~cncIcil licrcto as Eslribit G .  

I t .  A:; of' r1.1~ cfotc of this filing, KMC' V and its Affiliates are authorized 

I ~~fifii':ttii?~i, rr.$iiulr:itiun, or (where appropriate) 011 an ~lnrcgulatcd basis to 

, r r t c i  t7ri r ~ ~ t ~ f c x ~ ' l t : ~ i ~ g c  t c l ~ ~ o ~ ~ ~ ~ ~ i ~ i n i c a l i o n s  services in sucli jurisdictions as 

+rpi~circTc~d Irtlrcto RS Ii.~hihir If. 

I:: i t )  aiid~tiot~ tc) North Dakota, ICMC V has applications to providc local 

iilri;a.,t:ttt' t t ~ ~ ~ - r c ~ e t ~ s ~ i g c  sc~.viccs pcncling in sucli jurisdictions as rcflectcd in 

%:-::';fr? ,IS I<~ltibYf I f .  

1 3  N~:tlilicr. tlic Applicant nor any of its afIiliates has beell denietl a 

i l ; i ~ : i ~ ~ i l ~ l f i l l : i i ~ i \ t l ~ t l ~  S C ~ \ ~ C C  ill any jurisdiction, nor is any sucli action pending. 

'~pplicai~t".; ;rf'(ili;ltcs has bee11 sul)jcct to sanctions or fines in any jurisdiction 

C, ~ ~ i i r j ~ i i y  ojtcritti~~g, 

5 



I 4 .  In :tdclition, KMC V is i n  good sianding with the appropriate regulatory agencies i n  each 

4f:lt~: \~h~:rri. i t  IS curscntly registe!-cd or certitied to provide telecornmunica~io~.~~ services. 

15 KLl[l if c~rrrently is not providing tclephone service in South Dakota. 

I'tr" % I ~ r i ~ r ; , * r r ~ c :  OH.' SERVICES 

Ifi, KMC' V's marketing effort will be integrated with that of its parent 

i i t :  (1 tlcrzti led dcscriplion of KPlC Holdings' sales and marketing activities i 

6' \1%11jr ,1t t ! '~  C C I ~ ~ I L ) T ; \ ~ C  Fact Shect appended hereto as Esirtibit 6. A copy of the 

r~t*\~kr:fiar_s: n~;iter-itii KWIC V inlentls to use for its proposed South Dakota operati 

itcrL:ti v ;is J:3~iti#?it J, 

! f 'I"l?c C'onil~i~ny intcnds to comply fully all relevant rules pron~ulgat 

f 'txi~'in~tttlic;\t ~ D I I S  C ' O I ~ I I ~ ~ S S ~ O I I  under 47 C.F.R. $ 64.1 100 e! seq. 111 this regard, 

I V L ~ C I P  c I ~ ~ O F I C ~ .  CIIS~CIIIICI '  vcri ficatioi~ arid will send adequate written notice of 

b~t?>~t:r i />~' t - ' s  pri~ll;ll.y cxchangc or intercxchangc camer in accordarlce tvitl 

' Ia,K 4 04.1 1110 c.1 SCLJ. 

18, KMilC' V intends to avoid occurrences of unauthorized sl:umming by 

a'trr.irlirlrls 11;ivc: signccl ccr~~tracts w~th  the Company, and that separate 

l i ~ ~ t i l t ~ v l f i '  rlbtaillcd \vl~crc cnstomers of other- carriers cl~oose to purcllase 

I I .  ,.I copy of' an csample customer contract ailci ZII cxample LOA 

?tv E%ltf!~ii ,I ,  

'be, O ' b ~ ~ ~ ( ' ' t i 1 l ~ ' l ' i ~ ) ~  OF AP~T~IOIRITY REQ~IES'~EI)  

40, f3y  his .Application, KMC V seeks the authority fiom the 

I .:btl!~i rut1 f'iici t i t ics- based loci11 cs change serviccs provider of high-speed data 



l r l  ctr3fnfnct3s to atld liam all points i n  tlie State o f  South Dakota in all areas approved for service hy 

ZCI, Initi:~lly, KILIC' V i~itcnds to dcliver port wholesale data scn4ces. Over time, ICMC V plans 

i t3  i,tl;:r olhes c1i1inticc.d data scn~iccs such as ISDN, HDSL, Inteallet access, Local Area Net\vork-to- 

ic7c.r.i Arc;l NcL\vorli ititcscoiincct, Widc Area Network services. frame relay and ATM (or 

i i : . b ~ ~ ~ ? \ r ~ t ~ c l ~ i ~  trn~sfcr modc). Port wholesaling is a technology that provides large 

I % ~ I  thta switching capability at tlie alctwol-k level, allowing tliem to acquire cap 

1% kilit~tfl  it^\-csli;~g i r t  data si\~il.cliing ecluipment. Porl wholesaling gives KMC V 

it,it,k 3s-i![;lr11ig tcr Intenlct scr-\:ice providers by allosving data calls to he tcmiin 

~iii~otch;ifc ccluipmcnt rarhcr than the s\vitch. This cnablcs the Internet sc~liice provider to more cost 

r:1!2c,ti\.~l\ ni;ul:Lgc its data rcc~uircmcnte while, at the same time, increasing thc 

C ; L I ~ U ~ ! I I ~  ol'il~c KMC' Y Lucent Technologies Series SESS(R)-type switch. 

3 \ .  11:; KhIC' V ini~ially sc~l is  to provide port wholesale data service o 

t h - , i t j \ l ~ - \ ~ r i  ~11~11 fhc C~o~~~i~i i ss io i i  cxcnipt I W C  V from any atid ill1 Rules 

i ' l a l ~ ~ i ~ t i , j s l i > ~ \  m;ty I i : i \ ~  rcqili1-111g 91 1 /E9l 1,  operator services, directory a 

i r ~ t i t r ~ i s .  ciill blocking, !)UU/976 blocking, and any otller rille or reg~~lation 

qit i~,~ ,ir*r\ iccs. I t  is tcchnicnlly and economically infeasible for port wholesale 

ir krir :illy wch  vciccgradc rcquircrnents. Should KMC V desire to provide vo 

i I  ~ / l  ~ t o t r l )  t l ~ c  cl'onimission. 

2 2  i<&lf.' V's  local escliarlgc network in South Dakota will consist o 

!,'act+\urh I:i.l!ill~n~eni U~tilclin~ ~t;ind;trds)' compliant Rc~liote Access Server 

- I?. i_ -.,- .I--___.- 

XI: ld , i - :  i,lcfincs o rigid and estensivc set of performance, quality, envi 
sili;:ty reci~irrcrl:c~lls dcvclopcci by Bellcore (now called 'Tclcordia 



i r - i . t n $ ~ - r t !  T 1 k crriioc;~tion space such as carrier hotels for interconnection to ILECs an 

bk,-clf.; C ~ : , ~ ~ L ~ I I I \ C T I :  i t  [ I l  tnlcrcotltlect xviill I1,EC networks using Inter Machine 'Trunks 

~a?tC~. i i i t~~  tltc?, C.!c,rrlpn~\y p1;uls to seek actual collocation with the ILEC. At prcsc 

TjL~. 3i.+$ rtt&llfi, 01. url~cr fiicilitics installed in tlic State of South Ijakota. A d i a g  

cl,:~"titacii ill l;Sii" V's ~lctwork cnn be fi~und attached liereto as Exhibit PC.. 

2 %  I hc C'rrn~pany cspecls to be providi~ig local exchange telecom~uunications s 

i t  r e  ' 2  I .  LiM€VV's primary product offering is port wholesaling. 

1.;) i:$f!:+lrtirs R L ~ I ~ I C ~ C  j ~ l i l l l l  klci!ity or k)op distribution cquiprnent at the cunenl time. 

:25 K>!(.' V irl~cntls to orl'cr ils local excliangc services in accordance i ~ i t 1 1  

k+ilij?tt:filla .ittt! l i ~ l C S  ctit~laincc! ~n its proposed intrastate services tariff, South D 

r";, t. l ,  ;tftt~~*i\{rd 1ittrsh-1 as E.t-hihi? &. 

!~t~~i:RtP' l"108 XNI) FITNESS OF THE COMPANY 

2 9 ,  A:* rler~~onslratccl below, KMC V is well-qualified managerially, t 

I \% prtt~i:5h* I ~ C )  ci)ml~cti\ivc lc~c,nl exchange telccommut~ications services for 

~a~ ( t i i ; * i f ~d  in this ~tpplication. 

* W S S &  

;.lit s ~ ~ p l ~ o r l  ol' its Application, KMC V s u b ~ n i ~ s  thc fallowitl 

lii,li 11 Z I ~ I S  S L I ~ ' ~ ~ C I C " I I (  ~~ti~rl;ig~ri;!I :111d technological Eclccomnl~uiications cxpe 

kg!! .is, ttkr: iin;\r~t,:~;\I s t ~ b i l i t y  :tdcrluate to cnsul-e ils colltinucd provisiot~ of q i  

!1;;l~-c~?ai1;1)irjliC3lions scrc'iccs within the Statc of South Dakota. 

27. Khti,' V is  wcll-quaiificd n~anagerially, tcchnicaliy and financially to provicle the fiicilitics- 

I>a-+l t ( i r l i f ~ ~ ' f i ~ ~ ~ : ~ :  loci11 ~xc l l a t i g~  telecom~n~t~~icalions sclviccs for which authority is rcqucstcd in this 

' I  MbJC' \I has acccss to significanl capital and substnntjal technical and i~\anage~-ial 



- s d  - c7;s-i'r~ji~ ih:\,cl~~p~iis ancl ctptmting tclecotiimunications businesses. 

"% K i l t '  t' Iws the :~dcqualc internal lecllnical rcsources to support (iX 

iqnrliJnlirJ;%, T'!i~s osjzcbr\isc in thc Iclecommunicntions i~iclustry makes KMC V's 

b,lj Gjtih;triicd t i r  ccr~lstruct, crperutc and nlallage KMC V's local exchange networks 

%:*A+, i t i t  iktibiI4 t ~ f  tfic business and technical experience of KMC V's officers a 

j ~ i r - r ~ - t r u ~ l  rlrv :tjy~t'tltlctl ilcrcln ils Esltibir E,  which also contains the biograp 

3 t 4 q ~ " s : i 4 4 1 : :  !;fr KhII' V'S tciccomm~u~icatio~is serviccs in South Dakota and tlirou 

I$, frvt f $ % ! < * a $ f ,  
4l-- 

*il P-; r l r  c\-tdt:tlt l'ram thc infom~ation contained in E-vi~ibrit E, KMC *r 

4.i tltl  r ! ib[ , i r l ! i~ i  ~ C C I I I \ I C ; I I  c x ~ ~ c r t i s ~  in designing, constructing and operating 

4 i ~ i i k i l f k z  f 1 1 1 ~ ~  u cttllh oi'c?s}?csicncc wi 11 cnable KMC V to provide its local esch 

, ~ ; l i i , t k ? ~ ' f i I ,  i t . i ! c 4 - i r f ' - f l ~ ~ - i i ~ . ~  l ~ ~ l l ~ ~ ~ l o g y ,  far its data services :is described in 

& . ' t \ . t ? ~ " t  $1, 4 - ,  - , w - P  

$ 4 ~  lly!lrl;ar~t, !fznr\igll ~ h c  strength of its parcnt corporation, KMC Holdin 

,zi ;8jr i t '  ,+ jv t . t !  t i t  ccrt~~/lc."it" ei'fcctively i l l  the market. and provide teleconim~mication 

1 4 5  lhi!ii ;I C I C ! . C I ~ > ~ : O I ~  of KMC I-loldings' finc~ncial qualifications and a cop 

t5;.,z4: ?I~cF:!:! !;f?iai 1-rtn~r 1 O v ( ; j  is  arl:tchcd hareto as E.vl~ihif M. 

4 I h~ii:~:tli~:;3tl;~, its ti~:~~~onstratcd i t ?  i W C  Holdings' Cash Flow Statements a 

ihthi:r "t, hilt ' 1 ~ 1 1 ;  ~ ~ C C C S S  to iinlplc capital to fund the construction and ope 

9 



30. ECMC V's c.ilslon1cr scrvice represenratives Lvill bc avr:il;ihiz: t o  assist CLIS~OII!CFS 3 x ~ f t i  b;tlf!i!tg 

ciilcstroiis between thh: hocirs of 8 a.m. and S p.nl., Mo~ltfay through Friday ;it. (SSS! KhtC'- lf l k l  

(SSS) 502-943 1 .  Alternatively. customers n.ill be able to co~llrntrnic:iie h i l t i ~ ~ g  ttucshons or ctrrrranb 

tu KhfC' V custo~ncr service represer~tatives in writing by sending corresp~~nrfcnc to: 

KMC' 'I'elecom V, Inc. 
1545 Rout.; 206 , Suite 300 
Bed~uinster, New Jersey 0792 1 

c[~stoi~icrs ~ ~ n d  ha\~c the ability tc rcspond to ciistoi~icr c:,n~;ll:iii~t:s ;\!ti1 inqttirics p r t~ r~ lp~fy  iiiul ttr 

pcrfiu-nl lhcility and ccluiprnent inaintcnance to ellsure c ~ ~ n p l i i ~ l ~ r :  wit\! :u'il; C'atiiinissinti ttuntir?; :>5 

scr\iicc ~.ccjllircmcnts. The Company's customcr sel-vicc cerllct i ~ i l l  'nc stitft'cd hy firllpi-tr:iinacf 

c~rston~cr scsvice rel>rescntatives who \vill be psep;rrcd to ;~ssist i t s  c ~ s t u ~ ~ ~ c f s  tvktit ti-i7r\i'icci 

i i iair~~ullancc and billing issncs. 

38. For scrvice and maintenance issues. customers cvifl bc ;lijlh: t o  cclt~tilck f ib l ib  V'y ~lts\ t)~iler 

$it:l~.iccs 24 houras ~1 day, seven (7 )  days a week, by calling loll-li.cc :ti (883) KbtC-I3if,'51 . (XXXI i b 2  

3-13 1 .  /'is previously notcd in Scction V[II of Illis Application, tilr bilti-itg iss~tcs, ct,utt,rncts t~eEl trc 

i~hlc t o  contact KMC V's billing serviccs betwee11 the hours i \ f S  ;i,rll.  irntf 8 p m., $ ( ~ i ? t f r t y  ~ f t r u i i ~ h  

con~~ni~tiieittc with i1 KMC V custamcr service rol~rcset~l;itiw i n  ivriliars tt;ili i ~ t .  ahlu lo 1vr1tt. t : ~  KXII" 

V H I '  

KMC' -Selccom V, Inc. 
I545 Koutc 206, Suitc 300 
Bcdminster. N3 0792 1 



KblC V's customcr scrvices agents will be preparccl to rcs~rrrtril to iz kirtratl s;inpc of  wr\ll:c. 

~tl;ittcrs, ~ncluding incluiries regarding: ( I )  Llie types of scsviccs affi-red t.: LX%C i' -n~itt the mril:,i; 

;~s?;crcialccf \i i i h  such services; (2) nioathly billing statenlents; (3 )  prc\t%lt.ms tu-  callcenjs p"ltkiiiring to 

rtixtuitlcr's cui-sent service; and (4) general telecoliim~l~iications matters. 
4 

40. Should any problcnis ~*elaiing to the Company's tciouor~~munic:~tinns ctjuiprnwnt or sctxirc 

~ I L C ~ I I . .  C'\~stomess will be able to contact KAqC V directly, at thc tult-kuu ntr!rthzr set h t ih  abilvc. I T a t  

. \cr: 01. ~i~;ii~~Lcnasrcc probleiii relates to any Company-pro\ iderl cri[uipnrcnt ar scr\.ict, Khll' 't'  ill 

t i ~ q : n r ~ : l ~  rupnir pcrsonncl as expeditiously as possilsle to rcsalve Ellc sitt~ution. 

41 . 'She C'ompany \vill 11ot recjuirc any advance pnyntcnts or ticpcxits frrltn its C'ust<xrktrrs. 

42.  \\lhilc ICltllC V will not actually maintail1 separatc 12ool.r~ i~tirl  rccortls k ~ r  its So~~t l i  [;:~kt)t;l 

opvrii[ions, KMt' V will maintain its South Dakota accounts it] sueti ;I w:ty iis t ~ 1  he i~Flt= ti, rwtrtui.c 

;illirl 11l;lkc rct~dily available slatc-specific data ancl firlanciai inlbnnotitrl;, -1.0 [Iris utu!, t \w [*i l~r \p , t t~y 

n~:ii~~tuirls a C'll~trt of Accou~its, which identifies lhc various clepartntcr~ts nilti :tcl:c-rkiirls tftui t l r t s  

I ' trtlip;r~~y t ~ u ~  srlcctcd to track its cxpcnscs and rcverlucs oil :I st:tlc-by-statc !>:isis, l't~r: (.uiiq"~ilt~>':- 

~wt r~ t i s  will be Iccpt at the Company's hcadcl~~arters 1oc;ltccI ail: 154.5 Ittxitc5 21111, Stiitt" ?!ti), 

i?ctlrnrrrster, Ncw Jersey 07921. IJpon rcqucst, KMC' V wili j~~-ovirlts tirc il'uirlrtiiss~vrt, at t l ~  

( , ' ~ ~ I I I ~ ~ ; ~ I I ~ ' s  O\VII cxpcnse, witti access to its books and rcconls. 

N! 1,  \V.!a~~ncai REQIIEST --- 

-13. KMC' \/ rcspcctli~lly I-ccjucsts a L V ~ ~ V C I .  of R.LIJC 20: I O:Z4:lf3{ I F ) )  oI' illc t. 'i~tr~fnts~ili,if's Rrrfc\, 

t - t+~i t \ is~~~g ~i11~r1~1.s to jx-osidc ;ICCCSS to ciiicrgc~icy services sucli as 1 or  e{~lt:rtlcul 1 ,  c>pt:i,iit~ 

.+iir.\*tc\:s, ~rrt~:r-cschangc scrviccs. iflrcctory assislancc scrvicc. atlc! ttcccss to rcjJIIi:; 



I .  -1s h t i l 1 ~ ~ 1  ;L~IC)\'C. Applic;lnt intends to providc data scrviccs oidy. and do-(cs rlclt iritrttti to prt~Yitk? 

; ~rrt:c ct.-lx JCCS. I t  IS t~~1~1-ticaIIy iitld economically infeasible for port tvIlolcs3lc ~~roviiicrs ri, cr?fujriy ti t t l  

u1t:11 ;\II ~~l~t ig :~t io~i .  S I~C~LIIC~ Kh4C V dcsil-e to provide voice service!; in thc iiiturc, i t  will ~lolifj' ti~c 

4 ~ i t ~ [ ~ ! ? ~ i ! % < l < ~ t l  

4.4. ~\pplic;~nr rcspcctf~~lly rrqr~ests waiver from thc Commission's reyuirctriciit 

+.rtjzptt! ~~~li)rrr~;ttion. KMC: V, at t h ~ s  tirne, will only provide port wliolesnlc dab1 servicc ;~nri \v t i i  rtr%t 

f i ! l b . u i t -  scri,icc lo cncl users subscribitlg for local exchange scnficc. Applicant agtecs ha t  such ttint: 

f:hi(' 1' ~.lc~cit lcs to oS[tt- sucl~ scrviccs and serves more than fifty thousand Incnl cxcttt l~tgu s~rt~scribcrs 

&'kt: ' ?' n111 ilot11'y lllc Commission anti filc its sucli cost support itlfonni~tion :is rccltiircci uindsr the 

,:$ :I dccisic111 by ilic (-'ommission to grant ,4pplica!it auth(~~-ity lo pro~riile cott~pt:titivc: Ir>c;~l 

i:\i*i~~~ii:,l~, tclccomrniintci~tions serviccs is in thc pnblic iritcrcsl. Applicarit is kt-clI-cjualiiictl 1~ vftcritlt. 

, r %  sur.11 :I :;cs\.icc provider in South Dakota. Cunsur~icrs of t e l ecomm~tr t i c i~ I i~~ t~~  scrv1r;ca i r r  Sottttr 

t ),ti,61~;i \ u s i l l  ~-cccl\~c tlic bcnclits of downvia-ci pressru-c 01-1 prices, i~lcrcascci ~tioict:, itt-rpro\.cd cltiati!> 

1 1 1  ~zcrz~i~-,.u i11111 c t ~ s t o ~ l ~ c r  rcspolisivcness, innovative service offeriligs. uiltl access lu incrc;~siltgty 

~ i t ~ t ~ r : ~ i  1~:lcco11i11li11iicatiol7s tccl~nology. The market ince~~tivcs for new L I I ~ L I  existirlg pruviciers i,t' 

iL!t~ci1t~1l1iill1~i1ti01l~ S C ~ I ~ ~ C C S  will bc iil~provcd t l~ro~lgh ill1 iticrcasc i l l  ttlc Oivcr~jij* ot' S ~ I ~ I ~ I ~ ~ C S S  i i t ~ t i  

r i~r:l j l i .*rti i~' , l i  1: i thin l l ~ c  local cschange telccoii~municatians markct. C;rantirig KWIC' k"s Applicatintr 

irn~rirl c~\lr;ulcc this clcvcloprncnt of competition il l  rhe iocal exch;mge markct anti pmviibc i l ~ u  

i,r,:?-,nltli.r:, of Soi1\1i 1)altota will1 all of thc bcncfits clcscribctl ahovc. 



WIi EItEFORE, LCMC' V respectfully reclucsts that 

i;,icil~lics-Bascd and Resold Local Exclia~ige and Resold 

tr I ~ ! I : I \  tltc Stittc of South Dakota. 

Respectfully submilted, 

1200 19th Strcet, N.W4 
Suite 500 
Washington, D.C. 20Q3G 
(202) 355-9600 

Its Attorneys 

t ~ A ' l ' l i l ~ :  Dcccmbcr 6 ,  2000 



VERIFICATION -- 

F;Zo~coe C,  h'oung, 11 , Affiant, being duly sworn accorcling Lo law, deposes and says Illat: 

3 i c  i s  Ihc Ya'csidcnt: and Chief Operrsntiwg Officer of KMC Telecotn V, Inc. 

i 1111t i lc  is ;iulhorizcd to and does make this affidavit for said corporiition; 

TIM( Lhc facts sct forth in this Application are true and correct to the hest of t i is kt~owlcdgr. 
i~l(i~nil:ltioti, a~ i c j  bolicfmd that he expects said co~ora t ion  to be ablc to provr: the snmc o i  any .' , I 'tlc;riSirlg i~cruof. ,. ,- 

SS. 

J/L day CI b t c l y / i i  -%- S~vanl and subscribed bcforc n ~ e  this 
r- 20-y&j4 









SECOm: aSls d k s  of its registered affirx: ia tErc 8- of De~awme k 
Csqsmtioa *brut C e m ,  1209 &mgc Wee$ ia !he City af W m p n ,  &nut@ afNew Gssdr? 
Thr t3.&fnr of its regi-ned agmt at such ddtess is Jhc Gqmr&an Trust Company. 

m.: The purpose for which ebe C o ~ M a r  is fxn;m,lod b rn tagage! in my 
h~vfiil a& OK activity for which corporaniens m y  be 0 0 @ M  ~ m & r ' h  Delaww CirnmaJ 
Cs,rylsratioa Law, 

mm: The tolal number of s h m s  a,f &ck wb ih  the Carpotadon sbdl have 
atxtb~~rity tu issue is One H m W  (100) dma aKoolnuan Stock, ptu: d m  3-01 gershwc. 

$ XPm: lhr~ E r n e  aard d k g  adhas of rhe sole incorpararar oft.hc 
Corparxtion are as foIIow: 

Tae Hee Kim 
KeIlGy IkyE (B? w m n  LLP 
1 0 H 'fP8z-k Avenbc 
Nkw YO& New York 101 78 

m: The f o l l e o a  pmvkios~. q h s d  fm purlporm of the 1~~~qgt~mtrx3t of 
the b i ~ e s i ;  md casduct &the afS4.a~ of&@ Cunpcrrden d fsr mmdng, dctinirJg, -gmd 
rqpliltiq tix ~ W C J S  of tkLR C o x m n  irs diedun md Sor,i&al&m; 

(a) The amber o f  direnars of ihe Colporsrim nball be hd md may k 
d r m d  limre~ t h e !  lo f h e  in her: rinmaer provfckd in Q6r: By%bvs, nrd vauln=le& in th 
Board of IXec&6 and a?wly ncaeQ dh~!w6 idting from my inmase in tbc 
s u r h o ~  m& of d i r m  may L Slled, and d b n  m y  bc mnmwi., a~ pmvikd 
ir, thc Bylam. 

@) T%t elecdm of dimtors may be c & d  k ' m y & a p v d i  by ihc 
~ a k h o l b  at the b e  when Rhe eiedion h held aad med nm bc by b a l k  





-- 

I, E D ~  J. ~ X E I , ,  SECXETARP aa STATE 

DELA-, DO EEKEBY CERTIFY THAT "XHC TBLPCOlK V, XBCJ" 

I'MCOWORRTED UNDER THE LAWS OF T m  

CXwD S'niYDfNQ WWD Ems a 

B E m  CWFaCELLM) OR DISSOLVED 30 Pi%& Taa 

280W AKD IS DuLY ZbrPg!BORXZLZD TO T W S m  DUSZ1LRLSS+ 

TRE FOL-G S30CUME:NTS IUI.vZ: B E W  FfLEI; f ;  

CERTLFXCaeTE OF IMCQFU?O&%TXUN, 

FGLEZCA, A . D -  2000, AT 4 : 3 0  O'CLWK P , M ,  

AETn I DO REXU2EY FblRTEtER CERITZ'IP1P !EriWT' THE W%3aE@A%b 

CERTLFI~2RTES ARE THE ONLY C Z R T m W E S  E&IC 

mmsWfa3 CQRPOmTfDBt. 

AFJD f DO BEREBlI: EQRTRgR CL~SRT;~E+E TELW? 'JXEi 

I3AVE NOZ' BEEN ASSESSEE TO DAm.  

3194507 8310 

QL71.208769 



EXHEBIT I3 

KMC V' s CORPORATE STOCK S r ~ ~ ~ ~ ~ r ~ ~ ~  I-i.- 

I'omrnon Stock: KIWC Telecorn Holdii~gs, Inc. ("KhlC Hoidings.') 
1545 Route 206 
Slsitc 300 
Bedminster, .Jersey 07921 

Number of slmau-es in KMC V: 
Percentage of shal-cs in KblC V: 





KMCgS GORP 





KhlC' Telcconi V, Inc. ("KMC V"), a De1;i~varc coyurotion. ii- n f?t~f!y-c.x~trcd 

KMC V IS tcchn~cally cjuaiified to opera!c as  a providct ?z1'fi~cElitics-!r~1sc~l LtcaE e ~ c h r r ~ e  

T~CL'S and scsoId local cxcl~artge teleco~~lrnunications sctdvrtex i r ~  it~r S ~ t t c  ~ , . t t ' i ' ' ~ ! ~ t t ~ ~ ! t . i  

Sl~ccifically, F;h/l(:' V tvill rcly upoil ttie csperl~si: of' KhIC Fioliirrig.;' m,k~t;tyunaur;r t ~ l ~ t ~ i k  i t i 1 ~ 7  

nvcssccs thc operations of KkIC V nrtd its affiliates: KtrlC'"Ttlecctt~l I I I C ,  tt'LhFt+"), Kbil '  

l'clcconl 11, Inc. ("KMC II"), KhlC Telccom Ji l ,  liir. ("1<11T7 ill"\, K,>l<'  -Psl:rt'tsrr ii.. i;>c 

("Kh,IC' IV"). and KkIC Telcco~n of Vinginra. Inc. ("KXlf;' {'A'+). 

TIlc follo\\f~ng is a list of KMC' Holdings' 1113i1;ig~tllCIlt IcrtrilF 

IPoscoe C. Young. 11 f?rsrsicbeort ;~tltf. (.'lxicf rrpcre-izl~~g tifi3'lrrr 

N'illiain H. Stewart G t r i ~ 4  Fi~.r:nrrcizti OfY jcc~  R R ~  

Patricia Br-eckeraridpe Ei',vecurive Vicc ItXst'otith?t 
Busiac+s f3ak5 ctryrirrriknt 



Alan Epstein 

Marcg, Dean 

Steven Kreider 

Jeanraette Barretta Assistant Srcrrilrrr! 

Collccti\~clp, the rncrnbcrs of KlLlC fioidin~s' nl;tir:ip%;cr\t IL 'EII I~  ?1~,1t-v ticst?:~c:%, 

managcct, anci/os ol:,cratcd advanced tc lecc~~ximu~~icat io~~s ii'ici!itics: tiir.irdgl\t*i!t i \ i c  F.:r~~t.zt!  St.k:c-+ 

Tlic ~iicmbcrs of KPIC I--1oldings' man;igclncnt team bring rnatly l;c,irs ~li t.h)tc,.rrcne> t~ntE .I 

ivcnltl~ of linowlecige from being associated lvit'c! a rurtrrbcr ot' :t I\ighl;- st~cickcsi;fit{ crltl:p,ttttt:: crr 

rhc tclccom~nu~~ications inclustry. 

Roscoc C. Young, 11, I<h'IC Holdings' Presiiicrsi and C'itici' t,lpc~l'rftt\~. t ?Ekc r I  p r i a ~  f t r  

joining the Company, was Vice President of Network Scrvtct~s Lrr Xt~~t.;itt:i:l.~, t%fwrc tlc: 1o:rih rrlilrc 

th~un 4,000 c~i~ployccs in providing services ranging ft-otrt [SIX% ; r ~ \ ( i i  tiigitktf <'t 'ntt~'x kt*, r l t a l i  t i l t i t '  

tlc lircviously diszctcd engineering, nctivork services, ~-t:~tia!r~rl ;tcctrriirr sdcs, trrnrhrictitrg L i r r r i t  rt.,~F 

cstutc prrrc~~rcmcnt for MFS Communicatiorrs ;is Scnior Vice Irre5Tt\csrrt ul' ftr;lf ctrtirpart:'. f lt. tiirs 

ulsa bccn a senior c s e c ~ ~ t i v c  with AT&T whcrc he tvtts res~ort;~ihIc l ; ~  ~ , I I c ~ ,  : r ~ ~ ~ ~ \ : c ~ i t t ~ : ,  

cjjlcraiions, cnginecri~ig, financial managcmcnt ancI humar; rt.sor.trccs I>w-itlg t\r:i! trrwv, kih: ~ ; t .  

sc!ectecl by thc Reagan Adnlinistration to scn'c ;ir ti Sptcial Assi:;t,~r~i to \t:c'r~t;try r> f  I ~ c P L * ~ : M =  

C';~spw 'Ciic~~?b~rg~:r 1111der the LVhitc Housc Execu t i~c  Exclltlngt: I'rtyr;&nr. 



Pj.esiJclit, ~ \ ~ 3 s  prc\.iously employed u-ith Nassau Capital. hlr. Stcsvart .joiiteil :iass,ttr C_':tprt;tt ii-i 

\')4i: :incl has o\ cr- c.lcven in thc ~clccolnm~inic;~tio~-1s invesl~ncnk incJustr1. M'i:~lc ,ti Y";ars,tii 

(';lpn;ti, Mr. Stoniin lcd Nass;m's investnlent propram in tllc co~~i~~?unic:!t!ool liiilkislr). ;vhiri, 

1nc1~1dt:d invcst~iicnts i l l  Cyl~rcss Cornmunicatioi~s. Cm~vn Cilstic and Iiorrnt SuA\$-111-c. 

XTr, Stct~.;ii-t has scr-i*cci as a Director of'KMC I-iolclings since !OOG. Fie gradttateei csusn latrcic s k i t i t  

" S. ~lcgrcc frwn Vi1lanov;l University. earned an M.B.A.  from N ~ \ r i  jqnrk Iinrti:rsity, i i l ~ t t  is 

I 'I~:II-ten-rcf F;inancial A11;ilyst. 

13:1111 lliM;:rco, l i M C  Holdings' Chief Information C)ffiwcr, jnincd the <'on~p;~tv i t . )  

Scr,,tui:lhc.r, 1908. as its Vice President of Infomalion 'T'echnolagy anti C'hiuf' Infilrt~likti~%tt 

{ll[icvcr.. F:ron~ May 1095 to Scpternber 1993, hc servcd as Scniior' Vicc Prcsitlcttt arkti i'irict' 

Irrj;~iln;!rion Ot'liccr with Nycomcd Americas, a multi-naticrn;d p!~nrtnarc!iiicil~ L ' C ? I I I ~ ~ ~ I I Y .  vrtxlt 

h'l:ij IilOo lo May  7995, MI-. DiMnrco was Dircctor of I i ihrn~ntba~~ 'I~ccl,noiogy tbr (..?rtl\n- 

h lcYci l  I'humiarcu~ical Col-poration, a rnx-ior pha~macoiiricnl ciitision withitt the Jt.rhii..;~..rt *ttki 

.iohlist)n f'annily crf companies. Prior to joi~iing Ortt~o-klcSci1. Mr. llih!:\rcu servcd ti\r tirirtcctt 

yc.8r.s :\l th AT&T Corp. in positions of increasing responsibility ilrcltttiiug i'Flslrrct h~i;rri;r$ter'. 

~ , ~ i t \ ~ i n  thc Ir~fosmation Technology Organization. Nntior~al Accoutlt blilrr;igt.r, nntl XS:\n,rgcr 

'i'ccl\uical- Su!1por1 for thc Comn~ercial and licsirlcntisal Billitig Systekx:. 

Samcs L. I3a1vicli, I<i\/lC' Floldings' Scnior Vice f'rcsiciortt (,I' "Il'cclirrofug? artcl t'11ir:l' 

ijll$,\ir~cr, Ilas 39 years of  espericncc in t l~c teiecom~~lur~ic;~tiolis iniiitstry. bit, I$itr\;c t;ik ,to!r\ctl 

tile C'ont!?any i n  I\/larc]i 1997. Prior to joinirlg the (lompany, h(r. I3:ir;vick h t c l  \tcctl scit'- 

u,nl>loytrl since 1080 as a tclecon1mw1i~:aIioi1s ec~nsnitani ~ v i t l r  ckpt:rtihr- k r  c;]tllpmctli 



iyst~~r!ls $11 111c Ions distance can-ics and ~ncun-thcnt locat eschangr= carrier ixreiis, tccilt~rc;ti 

.a 

ta\c.s 2 t ~  yc;tss cxpcsicncc 11)  human resources, primarily in human resources piani~ing, ~ l i i i l ~ n g  

;old rlc\~eltrpn~c~it. ilc joincti t l~e  Con~pany in J a n ~ ~ a r y  IC)97. From M:iy lq95 io January 1 qil? ht. 

z,crsec! :r!; Vicc I'rcslclznt o f  t-lulnan Resources of Kaminc Dcvc\opmcl?t C'orp. Prcvioils-i?* hc hitd 

irefit t l ~ c  pijsltions of Dircctos, Mruwgcnient Devclopmeni with Kt'PvlC; Pent i\;lar\vick : a t d  

;\tfltn3gfl (o f .  ;\/I;in;~grment Education ~vith Dun C !  Bradstreet Cn~-poratic>~l, Ear'ier I I ~ .  11a:i scnqod i11 

ti~rtollii l l t i i ~ i ; ~ l i  I.CSO:ISCC j~osi~ioris with Allstatc Insurance Company. 

i C ~ ~ I ~ I I I C ' H ~ ,  joiiioc1 thc C'ompany in April 1905. From .Jariuzry 1093 la Aprii f cJOS sltc tr ,is 

i'tcr. I'rr:si(ic~~f ;tnd General blanager of Fihel.Net USA's kE~mlsvillc, ..\lak~auia upetirtions, 

\?IL'\ I C ) I I ~ ~ _ V  SIIC Ilad scr\iccl as Vicc President, Extcrnnl Affiiirs and iater Vicc Prcsilict~t. Sitlet; attd 

\l,~lhc.{ing of r.)igillct, Inc. Shc was co-founder oT Cl~icago Filvcr Oj~tic Crirpcrratii\tr, t l t ~  

prrt~.cccssos ill' i \ / t~ t so~)oI i t~~~i  Fibel- Systcn~s. E;1rli~r she was Dircctor of Kcguli~tory At14;\irs fi-ir 

I-:ssry Siiltcr., KMC Holdings' Executive Vice Prcslciunt o S  Nullvork Opcr:\tir,)rts, is  

xt:rl.ransil>fc~ f ix technical evalu:rtlon crPncw ec~uipmcnt, engineering. arid network ticsign ot'tih'l(' 

f I ~ l i r l l t ) ; ; ~ '  li,cal ~ l c t w o ~ l i ~ .  Flc also oversees the company's construction of rlcw fiber optic-b;iscd 

Sr Ihl- i. systci~ls, end 131-oviclcs tcc11nic;al s u p l ~ ~ r t  to ICMC Holdings' nettvorks. Mr. Salter cauw 

! iri l;%:LiC' I.lol~I~ngs; afier ;i ,(i#-ycar casccs wit11 A?'&'r wlicrc hc was iniai~.cd in [trc ~ i ~ i + t ' i 0 t ~ l 1 ~ ' 1 1 t  
i 

1 ,ii-itl ri~;ir~ti~:cr~~or~~ 01' Iratcl-nct strviccs, local area networks, securc systcms, a~til :I bri>:iJ r;rng.s ot' 

~vifilari-tzl iinrl cnginccrirlg Ic~tictions. t lc also was a Uircctor. of' RTtkT's slralcgy tinct hus~iicsr; 



cfcvclr~ptncnt ancl 11e\\~ business integration iiiitia~ivcs. Mr. C<uftcr 4s ;I gr;rttuaic at' icriv~t St,tIu;- 

iitl~t.crsily and liolils an MBA in finance anci niarkutin? f'ron~ the I:ttivclsity nf  Vtucagtj. 

Scr\,ic.cs, Prior. to entering the CLEC inJustry. hlcDcn>~oit \vas I'r.csidsnl aF At,t~~agcil~ciat 

I7rol?lcs, Inc., a nianagenient consulting fima speci;ilitit~$ 111 rkzn tccf t i . rnhpc~ i r i  tlic 

cnn~mtinic;ltio~is industry. He also has held sel>ioi- 111;111aSenlcttt pcksiiit)r~s tvtill st'verd! otfler 

, ir;i;l,itions it~cluding American LVircIe~s Communicatiorls C~rl>oriiitit?t~- L Y ~ l i ~ c f .  tflc Xir~iurt~tt  

f'clccc~in~~~i~nlcutions Net\vork, f\iI~tel and No~thern .Tclocism. I:tc. kIcDt'ftti~tt 11;1s scnclf :?ti l i : ~  

I3c1ilrif~ of D ~ I - C C L O ~ S  of C O I T I ~ T ~ ~ ,  AC'TA, a i~d  NXl,=4 ; ~ t ~ t i  is t l w  author r1J' !'Err tttksirk~>b r l f '  

' i i ~ ~ c r c a n ~ ~ c c ~ ,  a definitive. study of customer prc~-rtisc ttcitiipinct~t. Hc is u fre..clttrr~t rtttlut.;trv 

slx~kcspcssc~n and contributor to i~~clustl-y pcr~odicnls (711 sales7 in;lrkcti:xs ,tt.tti fic'cl~t),>ir~y kuprch 

.loscpi~ I-'. Shcchan, i l l ,  joined KMC I-l(>idings in Jt~no. tOOS its hl;~irag::~ u i  Fif:cirrctiti 

?vlii:i)r, 11)C)9 and has rccently bcen itppointcd to the pcxition of' Yi'icc ?'rt>etdcrtt rk l'trit~~-iltlf:r 

cl'kclivc- hdarch. 2000. Mr.. Shcchan bcpan his carcci- in twlccortitn~itric;iiicat~:i ~ ~ i t f ~  ,~Pf'~i;: I: \ ~ \ I G F ~  

thr oilgh 1908 al~cl hc managcci the rcsul~s of tl~cir [lala Scrvicts t i l i d  t;t~vcrttt~ic,'ttf hf;wfi~fz: ywtirs  

i n  their B U S ~ ~ C S S  Markcts Unit. Prior to moving to A'l 62 I '  C'or~rintnt~ic:ttirtiid. J t ~ ~ u p l !  hpctit t ~ ~ k t  

lrcilrs wit11 ArI'&T Capi la1 where hu warkcd in thc I~ii~arroc group ( 1  f' :I'l'tk f "  C ';cr!rt rairrrcxg:ltr$ t l tc  

lcasc ~~or t lb l io .  .)oscpi~ holds a BS in nccnriiiting \vitl\ an ir~titrmatilv~t sjstenls ~ i l i t r r ~ r  thmr t1 . r~  

t Inivcssity u f  Scranlon as wcll as his MBA frnm t l ~ c  t i t ~ t ' ~ . ~ r s i t y  of I J l ~ i ~ t r ~ i ~  .,;LII~ ~ I C ~ : : E I I I  c ,I~-~_'cc 





ompanies arc involveci 

pa\t-rsr- p~miucers to challenge 1 

has tccrl spt.trrcd b y  siniilni- dere 

Scicncc D c g e c  Mechanical 
c?f Nclv .lei-sep. 

telccom~nunicali 

services in the c 

sssoul-ces. During thnl: time, 11 

1.ischange I)rog~.aln. 







KMC T'eiecom+ Bnc, 
1t11411v. knr crelecom.corrr 

Fact Sllect 

3[3r,lllCKGROUNIU - 
The initial prcdccessors of KMC T'eli.com F-loldii~gs, irrc., \xbcr.i;: fbt~trdrtf i z r  i"q-4 irrtck 

1005, respccti\~e\y, by Harold N. Kaminc, the C'omprtrly's C'h;~jns\:~ti olr €lie Q ~ _ i y ~ f ? f .  fllt'sc 

prctluccssors wcrc mergcd in 1996 and rctiamcd KhIC' Tclccort~ Irlc Khtr "Fel:ilrc.~>tn: tiislJa~zy~. 
luc.. was fonncrl during lC?97 primarily to o\vn. dircctly t a t  irttlirc-tlcttl;, nil'nt'tht%t~,rrcx of  ~ $ 2  

operating subsidiaries, KMC Tclccoril Inc., KkIC 'l'clccortt I!. Ine.. Kbilt' -~'efcci~ro ill. irrv., 
Khlt:' 'l'clcconi IV. Inc.. Kk1C Tclecom V. Inc.. uicl f;;P./l.fC4 'I'cleznnr aff-irgittie\ei\, Itt; T'hc 
principal cq~litp in\rcstors in the Company curr'cr~tly irlciltttc $,itL fi;rriirt?rc, N & I P : ~ ~  f'rribt-;:~l 

i);i~lncrs, l,.P.. Ncwcour-t Capital. Inc., CcreS\ati.s I,Infdi~lys, I~rr; .  iutt , i~fti\iutu oi." Firs1 t ' l i i ~ r ~  

National Bank). Gcncral Electric Capital C~q>oratio:~ ~ l ~ ~ r l  I,tlc~llt fc~' t~t~t~i t~gicr; . .  k i i ~ .  

S'CPAHPANY OVERB'IIEU' 

. % 

I he ( 'oml~any is a fiici l i t  I cs-basccf cclmptitr\ c Icii:,ri t.tchzlrr$r: ~::tn'icr g t ~ , ~ i t h ; ~ ~  
rciccuii;municatio~~s and riala scr\.iccs in 7 icr I11 ?~?irskcis f i l t ~ p , ~ f ; l f ; j x ! l  e ' r c~a i l  i t tPt,r jCH) [LI -5t1.fIt)rk) 

I'lrr nlrkrkcts in which \itc opcratc arc pt.cdi;lntin:tiul> Ir3vtitci! in iltri SutitticA~.rkffrt ;r:iti ?bi - ik~  t ~ t ~ ~ r i k  

I rr~ilccl Statcs 1'41: targi.1 businc5s. go\ crnmet~t aid tt~stit \r trr\rt ,~l ctl&ti~-c; t, &I:'. 'hfi ,t:: F k t i ~ f t k ~ !  

scrsicc ~~rovirlcrs, long disiancc ciirricrs a11J ~vircfcss prctt-lcie-ts. i l h ~ r  rcixi<r, /trk: 1 %  bt\ gl~~, t  itkg b,tti 

cusLott1crs with a conlp!ctc solutinri [or- [heic- coii~n~~trriciltrot~s u~cceis YCt. c?!irrtl;itZ:~ f\;'i*\ ik!$"~\j 

llsl ~c)cd dial tone, spccial access. priX ntc iine, Irltcrrt~t ;~CIces?.. iSf)% &fit1 $i 5 , lr ir .~, . ;  txf t ) t l~ t , ' t  

all~*uneccl scri'iccs and fcaruros. 

Wc use a facilities-based cornpctitive local cxvll:lngc csrrtcr f r r t i t  tiili12 
tulecainr~i~nicntions anci data scrX ices in Tics ii!  rn.wki:!s (rtr;i:kei3 xtt.,trh ,a ptlptif,lt~hOll f c ~ i t r )  

iO0 ,OOO 10 750,0(10). A f:~crl~lics-hascti coinpctitivc Ittc;rt uuc2::rnyc: CJTYIL':' I; i a i t L ;  \ ~ j t : r ' f t  

opcrntcs ils own nct~vork, inclucli~ig switching equiptttont ;trrtf friin;iitl:stt~rf Iirru:i .  ~ r t t l i a ' t  tki.,tif i r g t i  

\$ l~ich intonds lo priniarily rcseli the scrt'iccs u f  oliicr C ~ I F C ~ V F , ~ ,  ti*t'- t~t';:ct :I:. ~ti+litlrtcf\ tir~-,grt~,' . . 
gavi:r~~n~cnt and institutional cncl-1.1sei-s. as \vcll as Inlerr'lct ' i i s  IC'C ii)rt\i ider:., iitr:y t,f;.t.?r;:t-a: 

ctirti~rs ILIIL! wireless scrvicc provi~icrs. Our ob~cctivc is ti> \)fir\ idi' crtxr r : t k i t ~ i i t ? t ~ l s  * . g ~ l f (  .r 

complctc solttlion for thcir commun~cntinns needs i Y e  cur-rtln$F_v T\P:.~& irlm$t~x.i?ct f t ~ , * , i t  tit,(! t t r : t ~ t  

lrilsri~ar access infrasfnlcti.~rc, ISDN (or ii~lcgralcci S C J - T V ~ U I J ~  i t t . t : i~~i f  r!::cno;l t. t r 3 ~ 1 . t t  , i j  I : , L ~ ~ c ~ ~ .  

~pc(:iiiI ;ICCUSS, private line and a \/arit,ty ~ S o t h c r  :ttl~rinccrt KC:; dricl t't:+iitirc~r 

Wc c~rrrclitly opcl-atc I I I  -3.1. Tier 111 ~n;irl;ets arid ll,r:.u i:;drcrtrz .rtt~tt:.:i c j~ f \ i t r~ [ ; j~ t> : ;  :!I. : 
aclditinnal 'l'icr I 1 1  n~arkcts. Wc cspczt tlicsc nciv systcrt~s tt: be ctr;i~~-r~sr~~t;~Ilji i$pc:,tttt~tter: tits t h y  



cntl oflhc farst half of 2000. During >OOO Lve i . r i i  contitirip [ t i  riave:,ri$,ree r$cit ~ I ; C C  Eli ~ ~ : ; E F ~ - ~ ~ : .  

Jl;c construct rohust fiber optic networks in cncll ctf tnrr ~lt;~rk(~t:l-~- i i t ~ t ~ h  %ti E~cjtck~ >i~kftm i pi? tc>$ 
ensure Izigh quality of service, frlciliintc tl~c dcli\cry of'\;ittrc,.-adtfuif ,,tttE data cc~': tee,:. ,x;ii;:i 
effcctivel y corltrol our costs. We curruntly have f .iit:ei~t 'I cci~nc>i?>g!c< rsj rf-555 ii r-r~yg 
sn2itchcs in commercial operation i t1  nil ol'our opel-utii.ll~,ti ~~1.irht:l5 ililktf i~ ta t t - !  Eo i:s<r&tj f tt<cfni 
switches in any Suturc rieLn80rks ushich ivc nlr\y build 

BUSINESS S T R A T ~ C Y  

We intend to become the d 

significantly tess competition 
'T'icr II,I Markets, \vhich ~~llon-s 
'I'icr 1 nut1 Ticr I1 Ma]-kcts. I i i  

i\!Ian-lc.ets than in Tier I and Tier 
tlemog~~aphic, economic, c 
iunong the approximately 
tnarkcts tlrnt do not yet 11: 

tcleccommunications ilernand ch, 
types of sen~ices ~vhiclt wc crffcr. 

file-i l i~ies-based nel\itorks. 

parks, largc institutions, t 

csptt11i-l Gcir existing nelwo 

I'ROVIWE ENABIIIWG l[NI;R/r\SSI'IiLi 
a gat.c\iraiy lbr the provision of sopliistic 
connectivity to custo!ners in Tier I11 tnu 
ofrer these services bccause: 

clntn a~ttl intemct accoss i s  rcqi~irctt fijr btisir:cas.;.s h3 garercnf yrki.ie, 

Q e-commerce is missiorl critical fcr rrl:rny h\ri;i~c;i;~s. ;rttrt 

national scrvice carr-icrs ant1 intcnici scrvicC prrit ft',ttrs, dircit ;&. LtihTN 
fcel i t  is imessary (or t h ( : ; ~ ~  io csp:inci iritn 'l'icr i i i ta~;irkctss. 



olhcr husillcsscs \\i liich scqutre hroadba 
consltvcrcd thclr o\vn networks ancl co 
thcir a\vn custo~iicrs. 

L_C)Cl\L, PRES ENC'E. We ~ntend to capeure 
pcrsonalizcd salcs, tnarkcttng and custotlicr 

establ~sh salcs offices in each market in \vl~iclt \vt. clj~er;itc rt network, 
o strive to recn~it our city dircctoss and salcs stat'l-fse>tlt thr: lilci~it i \ t~tkc't ,  

rcly principally on a face-to-face selling apprtracli, attt.f 

sulq~ort our sales staff with locally I>ascd ciisiotiar scrY1r.c ;'irid tot.!rl~rc,tk ~:tpeclrt 
~~crson~icl.  

iml~or-tant to ct~stomcrs in 'Tier. ![I 
contact or customcr silppot-t 11-om tli 
la-m relationships with our customers 
tclccu~nm~~ntcalioi~s needs. 

?~~lli\v,';l~.c fbr all extstitig and c 

con~pctitivc advantage in custonter sc 

I3XPERIENC'E-D b l  ANAGEMENT TEAM. ---...- 
indivitlu.als with n c~~caltli oi'cspcl-icncc. 
lctl by I-lasold N .  Kami~ic, Chairman o f t  
C'onrpany's President ancl Chief Opcratin 
I I ,  Stcwa1.1, Esccullvc Vicc President anc 
V i i c  Prcsilict~t-'rccl~nology. 



SERVICES 

C;gNI;,IIAj, Wc havc hislorically proviiiccf dcciicatctl access s,cr\ icy a~rit ha\ ~t. .tf:?k3 ~ i i i 3 h t  

s~vilcliccl scr\ticcs ~vh~cl i  we p:irchascd ii-om incttn~bc~r~ loc;ll c.;cl~,it\g~ c.;trr~er;<. ftt [ l ~ c ; i ~ : h ~ t  
1003. \xJc began psoviding our o\xln 011-nct switched scrsici.s to1 clitr custurncrs, Fnr E':'tY tlll-:lii 

sir ~tchctf scr\ iccs accounted for 32'2) of our re\.cnuc rind xs:ilc ScTVIct'i ;i~"i.r;~rtati;'ii tbr t):.;;',~ %it  
0111. rci.cn~~c. For 1908 on-net switched serviccs accounted ri11- 37t'x\ of t1t1.; ;e\ CttLlr: riirrt ttt5s,!c 
scrt iccs acco~intcd Sor.63"/;, of our re\lenue. 

I'RI\!A LINE AND SPECIAL ACCESS SERVi('I:& \YE crrn.tatt> pro~iile c;britl,i, ttpii'~ t)tl * *- .--. - 
oil-ncl dcdicatcd scsvice which pcrmit the transmission of voict: and ci,lfir Rcl"~cc13 f i r ~ :  j r ~ 1 ; t r t ~  

rr: c'r C ~ ~ C I I I ~ S  clcdicated to the requirements of a pnrticuiar custosi~cr Prit;rtc ?111c. sea rcc t r~ \~ l f t i : . i  

tllc p r tzv is l~~~~ 01' a psivatc, dedicated telecom1i1unicatic~11~ c.c?luicctrat~ irnittrryt. i!rl'ft.~:t.rrt fn~#~;ttctii: 

oi ' ' sarlic cllstomer. For tlicsc scnlices we offer scvcra! typcls ofdctl~c,tt~cI CIFCtllE> t l i r t t  i i . ~ i r ;  

(i l  SScrent ck~pi~ci t ics. DS- I ancl DS-3 circ~rits arc c1cciic;itccl lit:ch :li:ri c,iit c,lrt'\ it* 2.4 .tt14€ $3 72 
srmi~llanco~rs ~,oicc n ~ l d  data transrnlssions, rcspcctivcly. Slzcciiit- ;tccl;b.; srnL?~:i- tr~lolt~c-; 
1c;isrng. to lotig dlstancc carriers, of pr-ivute, cJedic;trl;ci t ~ I t : t . c ~ ~ ~ t l ~ f i t ~ l i , s r i i l ~ i ~  Itnus nrtrt\ttrp ,~k-rrg 
irlll. IICL\\~O~I.;S. The Ions distancc carriers itsc these lines tcr r'(tllf~~:et +.lift;:r;;.td t~lrt~ihl.th W F L C T ~  thc? 
Il;\vc ins[t~llctl iransmission cquip~iicnt ~vi th in  the m:~rkcl. ttr cattu\rcl \tlcatirst\~ \t!~cn; lhc: Itk~~c 
int;tellcd transn~ission cyuipn~ent to the transr~~issiix-t esluiprr\cnt I:>c;ntiotis ~ t ' r ~ t h c r  lutly t t t~ td~tcc 

cc~l-ric~,s 1t.i thin the market, or to c01111cct largc custtrtllcrs tlirrcrl!' to !he I ~ t - ~ r t i r l r t \  i l k '  t trclr 
trrlris~z~ission ccluipment. For these sr-.r\~iccs tvc u f i r  CIC'Z, ( IC'I1 ;illit C)I.'JS cLhrtkrrts, I 'hc~c  tN7- 
N scrviccs providc thc f'astcst transnlission availnl-rlc thr ck~rricn-s irrlcl 1;irgr: hurrrrc~.~ rt:,crs 

S W 1"I'C'I I-BASEL) SERVIC:g& Wc havc nddcti anc! ct>t:(rr~rrc tt? ailJ c:rp:rhttttt;. $0 prvt k~rse:d *- ---.- 
cliill Icrnc sci-viccs ant1 switched access originti~iizn at~tt tcnrtiri:lttt~rz !te'rrlc.cs 217 i . ~ t r  ~ ~ ~ t i t  (Irk,  

S\t.itchcs arc cul-1-cntly in commcrciai opcr-ation in ttcunty-ttvc~ ol'otir c~i.;ait,i! i ~ l i t ~ k r ~ s  % k i \ < t  u c  
csj~cct to liave a sxvitch i n  con~~i~c~-c ia l  opcratiorl 111 our r~tt~i\it\it\$~ c~tsr~t~ i :  lit'ts~a,rk El4, I%\tct ~k.iri 
t h u  sccontl clllnrtcr of I999. C)vcr time, wc c s ~ ~ c c t  lo ti.;knsitr~rll lhc n:ttjOnE:,. cr!'ocrf  C$t$tt,itkcrr:, btt 

0111. o w n  notworlis by nlcalis of eitl~cr unbundled rlt'ttvt'rrk cictrlct~t:; lu::scri Ih5t;r +e: i t ~ ~ r r r i t t r r r i i :  

lac;iI cschaiigc carrier or discct connections. 

IS1)N. ISDN, or integrated scl-vices digital rictivork, is tit1 irrtt.r~i;~ti(s~rnlt;~ ,tigrt,:~i! itjlirrr ~ ~ t , , t r ~ o ! ~ ~ r \ f  . *-- 
~vllicll, through special equipn~cnt, allows two-way. simtrlt:1-~1c~l~t vrrtcc ttt~ti &tru? !ru\:$b~lit4:t\!illn t i i  

digital formats o\lcl- tlir, same tra~ismission lirlc. ISDN j?cn~rits t irlccrcirrtfcret~c~nii: tm.,~. .L :h;n$lt" 

linc, for c s a n ~ p l c ,  ancl also supports r: multituclc of t . i ~ l t r ~ - i l c l t l ~ t l  r ro~w, r , ck i r \~  ~~kpirtrtkttic:~ X'flls 

.;cr~ icc largcls sopliisticatccl ~ L I S I I ~ L ' S S  C ~ I S ~ O I I ~ C I ~ S  ~ 1 1 0 s ~  itpplid;\!ioris rct l t~lr t~ t t l t ~ : i : l :b i t r~ l~  cut' 

scri iccs sirch as Intcrnct access, vidco. voicc or  otitcr c o ~ ~ ~ i ~ ~ i i i ~ i c i ~ t i t i t ~ ~  bcrt i res,  itlcltii,jrti;l: flit:{: 

spcccl data lra~~sfcr. By intcgratirig multiplc applicatiorls. oitatutrrcks il~c;c'l$c ~ ~ \ v r ~ ~ ~ t s ~ t b .  ~ - ~ t ! t ~ t t t l t t ~  

itnil tnay not have ~uiy incrcasc in cos~s  to achieve Iliat r i~paht l i !~  " t  kc i!.rtiii. ttrLil  F ) L I ~ & I ~ ~ : ~ ~ , ~ R  r i l  
th is scrvicu arc currc~~tly Intcrncl servicc providers. 

I = O N ( ;  DIS'PANCE. Wc offcr a fill1 r a r ~ ~ c  of  long Jisfa~rcc irri~rltri'ts ttlr:ilitftt\gr ~?tkcr-l h t !, 
" .'-7. -- ----- 
inirit-l,,471'A, intcrstatc, intcnia~ionnl, cz\lIi:~g c;rrd ar~tl fSO~)-t~utxtt~tr scivit*tir Al~r'st  ~~~i:t'~ill't ti rf 
tlccitlr:ci lo inlrod~lcc liM~-br;iii(iccl operalor sci;~iccs. 1lirc~tttr)- st.13 ices ,it,i! j l t ~ l l . t t c t  j,ii~,~ri: 

c;irds. Wc offcr llicsc scrviccs both on-nct aucl off-~~r:t. t5'e offi*r !~~r~pr t~s t , i t~ i l~  L,crq:urt> r r i i  i t  



resale hns~s hy cntcrilig inlo wl~olesr~lc agrecnlcnts \$-I 121 varicws long cfisf.~i~rs kL.rrricrs k~ tfclst, ct 
tl~csc sen ~ccs.  \j:c bcl~cve that many of our custotiicrs \\.ill prcftr thc t r p t ~ c i r t  i s f -  f t ~ ~ c l s ~ ~ s ~ ~ % s  Eitrrir 

disia11cc scnrlccs ti-on~ us as part of a one-stop te1cconun:rnic:rtiuri.. -:riitrriorr 

C'ENTIIES- f\l*i3E SERVICES. i --- 

voice niessaglng and tli~rcl 17311~-j)r 

NEW ENI-IANCED DATA - 
1998. Wc cuncntly plan to esparld nu 
S ~ I T I C C S .  CVC bc11evc that these servrcL 

1 hli-nkcy solullon to our cus~orners' voice, 

f cn11;incecl scr\rlccs will ~ncludc: 

0 BASIC ]?ATE ISDN. 
144 k~lohi~s  of d~gltal co 

scrv~ce pro\licicrs who LI 
to their opcrat~o~is, arid 

* POlil' WI-lOLESALEA Port mh 
users t v ~ t h  data switching capabi 

'I'llis eliahlcs the intenict sc~vic 
1-(;cl~11rcrnents whilc, a1 thc Tan 
I,~~ccnt '~eclinologics Scr~cr; 5 

I 
i 
I 

I 
i 



e HDSL. HDSI, is a ruetliod of iising uncon~iitionect, ccrppsr ~ i r c  pkirr:: f r > i  hii:";.F i ~ f  r,iii- 'c!i~~,t 

transport for use in thc "last mile" coniwi-tinp utrt. rrotiti~rt; b,ick€;:rrrr Br;?C . i r s  tbc 
cuslonier's preniises. M1c plat1 to utilizc f i13S1. ti-r ! ~ r r ~ ~ i ~ / <  fitr3]$ b,titcj.li, ~ t f f t t  c$ui f i~  J ~ I { $  i t i j g r t  

service lo small and r~~ctfium s i x  c\istol:lcrs. 

e FK.4ME RELAk'!.4TM, Fl.ame rclay and ,~i-1 ' \1 ;in-c itsect hy s n r w  a t  our I -U-~-~ : I~CFS 

as a I'ast tlala transport service for \\licit. area rtctnnrk.s. 'Fi.?dr~y %t c~csc.'I! ~!;CSZ 6r:egf-c.. f i b  

tllc lilturc wc intend to provide these scrviccs over ruir rlTtkt t ~ c t t ~ r ~ r k  .irtcl ~ ~ ~ F \ I - I C  *a t F ~ g f ~ t  
party psovitler for transport outsidc our network. 

+ -- CLEAR STAR"" ADVANTAGE PI-US, PIII. SCD ICC prr~~-irtizs J ~ i i \ k i t t \ ~ k  it!? d -in::::% 
1jq)eSrunclionali ty fio111 our central office switel~ tc? t',tcll ttf the .,-usi~x~ttct'.:  u if hi^*^> bt i~ rb 

packaged, cnd-to-c~id offer-ir~g whicfr pro~ridcs ;t vt>r:~l~it:~itrutr ibt'Fe;t.sic H.;$t f5fr?y irci;*:isb 

access, ncivunccd Centrcs fcatiirc f~!~ction;rl i t ,  VIJYCC tltr.".is,1!cjtis, j $ f%\  f< fx i r r r - i , i l  <t:i ,?r;,:f 

support for premise wil-~ng cnt~f ig t~ra t io t~~ 

We ]?Ian tu remain Ilcs lhlc 111 responding to cvt?lt-ins ctrsrnrllrr- e!t~tril:~t!tf.; i'ttit,itivi"ii: ri*ii,t 
scrviccs. 

Wc arc able to cspantl our rcach in a nrarkct h;v ct4Xr.)r,ttta1g ctaurpritrnt rrl *rr:  icit.ti;ilb.y'::t 

local cschange can-ier's central off:cc a11d 1c;isitt~ t t~ l l*tr~xtt t 'r '~!  ~ i t : S ~ ~ ; t ~ r b t ;  t\trb%ti7jl1Eq irctstr ri:,tt 
iricunibcnt local exchangc carrier in crrcier 10 rcacll crt?;tr>rtwrs Ltzi.,\tcd in f~!rub.!iir!:. 'ti i a ~ ~ i t  i l r ~  i t b i t  

dircclly cannectcd to our own backbonc riilg. [i'c :liCtil$ri f t r  ~ B , ~ c c  k t j t ~ i ! r t ~ ~ i ; ! t r t ~  $4,j!!l~~?E!t'!St t:! ,$ 

sui'ficicnt ~iumher of i~lcu~iibent loc;ll cscltar~gc E;.rrrtt.r ccnr;ak txF'Grcii r k l  alFtw s:*. t r l  r r t ~ ~ z . F r  
approsiniotcly 70'X/;, o f  thc hustncss cr:stomtrs i t :  ,L gtt-cti rt.i?tr"ht. ~.:rb\~*r Fry ccia,.r;i. i.8 ; t i x  tt 

trnhu~idlcd network elentents or ci~rcct cnn~lccticlns t t t  ottf trt,,.t~$ititr?t tilie d t l ~ i - - i s x : l  .,1; to t~It+:tkscis 
to coliocatc in a spcciiic central o f k c  is b:lsctl rtp~lit the tltif~bksl'r 4\!'j.~rr%~it~!;c* k t t ib ts l ,  titl;at!rt*ir tnrli! 

typc of b~lsincsscs, numbci- o f  hous~.holtls ant1 t t r t .  lircatrnn t h t  r'sri: rett$-ad e * t ' & t ~ ~ ~  k t ~ t t ~ r r i  &ti' ~ikct&,t. t  

Our networks consist o f  digital fiber !)piic rotr~rtitrr~rr;,~l~~~tr+~ g~l,t!tr~ h\Fitcii kkl!ism+ t;tr t $ i ~ : E l  

spccd, high cl~lality transmission of  vaicc, ciatu anti vifletr Crrl!ktlktartXE'ttEL~lrk~ Q Ltipk~,"t.1Ft t ~ b i t s i b )  

huckbonc fibcr- optic cables containing 48 to 144 titlcr sk~;ttl,lh tstYiiuh lt,tltc . y t ~ ~ t ~ l C i ' u i t i t ~ . i .  j:rk3u~lbsr 

hnntlwirilll ca~rying capacity tiirin otiicr media. Ot i r  r')r.4S Sft,l*;F' I rress; tic&:- - . : \~~i . l r t~ t  \.P i t ,  
32,256 simul lancous voicc co~~vcrsations ovcr n sit;g!c p;tjr ;;i,r;is fstrgrt it;',;: -,.qacc r RR,~: 
continuing dcvelop~i~cnts ill cornprcssion tcchnc>lrl~y nitJ rtrrritti1Wr:x4fri: tSr iu: (r t t t~c~t  $%ill  riib rgL,,xt 

tilc capricily of cacli Iibcr, ther cb j r  providing r.rlnru h;uteIu itlllr ( i : i t p  1r11: Cin-jtrt~*rht ,tt F G ~ B , B C ~ ~ ;  i$ f:=r\ 

incrcmcntal costs, 

We monltor our fihcr oplic nctworks auirl ciccirotri~~t; X C ~ C T I  ifil? t pL;r  i t  ,%r'6 2.k b.bti; j's; 
clay, using ;i combilia~~on o f  local and natiot~rrl ilc~wnrk cr!t?trtrt cr;'tjtt:f:. t-t)c;tt ~ t i t i i i r t a i  

nror~i~csl-ing is accomplislicci by tncatls o r a n  ;iut~~rt~atrc :~ntific:a~iuxr t:!e,%ictat tfi,lt $ t l C ~ ; t t h t * t i  f o \ t '  . i fr .  

systcnl ctnomaly This syslcrii ~?sovii,lc:i inslat~tat~coiis n h t  trrs tn ;liF r~it.r:,rli rtkbie\ai%tL i a S .  frrrrri;r~ 
M ~ ~ I C ~ I C V C ~  an annn?:lly 1s dclcctcd. Thc lociil ni;~rkcl 1cch~1rr:r:nn i z  tr;bt;at1 ir3 ktclk*bxrifi, picrt+ii:r:t 



rcsol~~tion atid pt-o\4dcs on-sltc col-rcctlve procciiurcs \$.hen iii.~l>~-iir~rr~tf'~. -! ~ ~ a t t ~ ~ ~ ~ : : !  YL:=+~L: 

Rel~ubrlity Ccntcr, located 111 Dcnver, Coloraclo. acts as [lie I;lc,ii ptrno~l ft:t ,rl"Et*r"-i~dr ?~pcs-i:t~fi_ 
~~ct\ \ 'orks,  providing integrated and ceiitrallzcci nctn.ot4k ntoirirurit~?!. . ~ r ? ~ f  r.r~:.rita:r:%n .mti 
j~'ohlcrn Iilanugernent. The Nct\i.ol-k Rcl~nbiliry Ccntcr I~:ts ;~cccst; :o nit ~ ~ i ~ ~ P . ! t ~ ~ i , :  rti'!t: r l t ; ~  ~ t f  
car1 \turl< indcpeucicl~tly of lhc local systems tc-~ cfl'cct tcpair t ~ r  rc.-t~r#>tti,+r~ ;b:Er-i,;trr'L i f i ~  

Ner\~ol-k R~li~lbil i ty Ccntcr is cun-cntly prov~cl~ci lzy 1,ucent ' i c i ' t a~ i l ; iF t~~ ic~~ .  I::?.. t ~ f :  A ~u i: 
bas~s. Iri Lhe fi~ture. \vc [nay develop our oit-n n;ltiatlal eerllcr. 

We  tnanagc our iier\\ork systcms hot11 Ioc~L!\>' ;mil C C I I I ~ , ~ ~ ? ~  fl~s'rov:ir": S ~ ~ T  kc!: r. <ill: ~ r i t f  

rnatntcnancc arc primarily hnt~dit.cl tl1roi1~11 thc IC)CJI offices. liii ilrf~l~lt:>;~, dr aii-it.rti%rlt.! rkhtzii, i'.~ 

coiitl-act to pro\~idc integrated n~otiitoring of oirr nwiu-urks tatas t t ic~f~t;  h.rtrtlinr,uf R;,.ir,rbi;~t.\ 
Ccnrcr. 'This is accomplishecl l ~ y  thc IISC uT a sophtst~c,itt.d itltcgr,l\t:tl rri.r;r,tgcrncttt kx>te7ri t'ii,+; *.; 
connecrcd via the public nceivork to all of otir tucaliurtr. i t~c ' r~ l~ ! t t lg  rilbrl' Iltlftk~k. Ii~;crrp,t .  

ci, e~ticzns cctitcr. With t h ~ s  system t l ~ c  Natioiliti Meli:thiiity Z'clr~ter rs i.,p,~lt.ic %ar,icilt'i'q\\~~i!: . h i /  
a\*allablr: infonnalion regardirzg the contigurarioli ant! oj~cr;trillg c$~tr~lrtit,!~ i r f ' , r ~ t ~  ztC&rwh 
ctjnlponents 111 use. T h ~ s  proacll\.c n~onttcirtng c;ijz;drrIrt> 1s ti~riher d~igrrrilntc~f 5 3 4  ,i 23 i n i i ~ r  ,x 
(la!. scvcn (lay a wcck call. ccrit~r. also p~-cr\ !clc.11 b:: I,tacci~t .I[ tlrc \ . j , t i i ~ k r t ~ ~ b  Rc!iwtt?rir5t f ' ~ + ~ ~ i t ' : .  
lhnl E . ~ C C I I  CS, tracks and rniliiagcs all c!!stomcr calls anif isstlcti t t l  vtltf~sl;?t't~~?, ~ t l t ~ v ; f t i ~ t i . ~ t !  ! f 3 ~  

cdll cctltcr \\ orks with thc (nrnpany's own otlstctiiv:r c,rrc rCjW?%k'i\kii~: r ' ~  ;1n4 ctf~:i,'=iixcv~~,'!'i ~ T F  ilt~: 
Ilaluttr i~icriity to cnsure thal lirncly L ~ ~ l ~ i  e i \ ~ ~ ~ ~ i ; i c ~ i t  ~C!.\-IG-$ 1, frrw g~iccl 

\Ye target our sales anci n la rk t i~ r~g  ticti\'itics ; ~ t  iiuct? .:cpsrralt. c\tclb2r;lr't ';'$ltiib\. t t ' t ~ i i .  

national ticcounts and \\~liolcsalc. Kctail custrrnlors a~c~t;iltpir;l;~.tf 1'1f h~bi-:;ft'-.r.*. > ; t ~ i ,  i r l t : a ~ ~ : ' i t  

instiiiit~onal tclccommunicatio~is iuld data services t ' i~ti-"~stt~. Y J ~ J I ~ ~ F I , ~ ~  tai:~ct;tt'i!i &PC iri;rr;,ijh 

I;~rgc c o ~ p o r ~ l t i o ~ ~ s  which have branciics or ioc;rI sf'lices \srtirirr crrjr rrt;irXct!:. 910; , h ~ i i ~ , ' t +  ru,ik,i khcsr 

huying decisions centrally fro111 thcir corpnt-atc 1tc;i~l:~rr;rrti.f~ %Vkttk\',*h~k oi-;bt:rr.)~t~: t ~ p i i ' , $ l f t ~  

consist of long distance ci~n-icrs. u;irelcss sc~:ictl prirvritcr~ ,rrnl ta,r!icltk,ri ttrft.t;rri*t -.~t:ti I; iiG 

lsraviders. .4s of Fcbn~at-y 29, 2000. n.c httci ;ti?prasiirlagtt:;.i cfbli\'i-f~~fit:~?s ckl$,.,1gWxi d~ll.xhf 

marketing activities. 

Nr'\'I'ION.Al, --- IICCOLINT& U'hiic thcrc t b \  i:t~rt\ftlt' 5fli) OitiBii+ililtC"* t% 15!k I t t ! r ~ + ~ t ~ l l d ~ ~ i ' ~ " .  

lucalcil i l l  our opcratlng citles. t htrc arc brar\chcs iklltg t~rc~i3  t l l ' j ?~ t :~-  %?I- Irltg(i ~ ' k ~ t ' [ t ~ ) F ~ t f t ~ j t ~ *  %b I - ) ! ~ I . I ~ F  

ib111 ~ntu'l\ct arcils. Ofien ti~csc Inrgc cclrpuralions 111;ikt* i h ~ ! ?  t%rt>trrg 1 f t ~ 1 5 t r ) t i s  :'<t~BtrtFI', . k - ~ ~ l i t !  

[hr-tzugl~ t11~1r ~ ~ ~ L ' C C ~ I ~ ~ ~ L I I ~ I C ~ I I I O ~ ~ S  01- P.1 I S  fiit\~tii)nb. \I h t ~ h  i i~a; ~ ~ ~ r r t ~ t ; i f t y  I ~ > S & I C ~ \  &it ~irrjh?r,lki '  

iicadrjk~t~rlcrs. Our ~iatiolial a c c ~ t ~ i l t s  sriles ot-gar~ir:ltrcrrr 1s rtrrlcicfrclk tn iii*:3ts$ fhet?r $t i  
E "  k i i ~ ~ ~ ~ c r ~ n ~ n l n g  rcqulrcments fits ihcir -$ arlous kli',~iloiis 5r it!iiit r k t l ~  i fki i tk~ta bk C !tv+%cgt 7 \ b W t g  !8 ikf4z  

focus oil na t lo~~al  ilccounts \ \ * i l l  filrthcr ~ncrc;r.se nltr i~l , itkeil  p t ' i ~ ~ t ~ t i t i r ~ t ~  i'i ~ E I Z  04afb:tf t i l t j t p o ~ ! t g c * i  : t l  

otir cltles, 

iP'HC)L,F-S:IL..I! C'IJS'I'OM EIIS. M'c cuncnrly t;~rsc: t j ~ c  tiiirkY\r 8 c ~ t 3 k :  t k ~ > t t i ~ i ~ t : ~  i'rfrTEk'F*< zkrc!! .t -- -------- ---- 
AI-&T, IC1C'I WorldCont and Sp1-inl, as  ~.\cli :IS Inl::rrtt=f 5t:1$ kcc p z c r f  ? a b ~ L s  %!:k i>,:Ir<ir- 3fi,k* i+, F .ti: 



paid significant charges to incumb 
eschangc carriers' networks. CVc I 
thut incun~hent local exchange car 

calls, are an active customer base, as are 
11sers. 

SBJPPLI ERS 

' 'p_F1___NX Wc 11uvc c-ontractcd wit11 
pur~~lase  s:vi t-ching, transport a 

s\\litcilcs on an on-going basis. 

with F3illi11g Concepts Systems, 111 

li~~~crionality, inciuclirlg the ability 
itlvoicr generalion, commissio~ 
i;ollections Inanagcl1lelit and q 
Bi!Iil.~g Concepts will resi~lt in 01 
ant1 scr\iices that we 11rovide to a 
and cspcct. to have it. iniplernente 

\ \ ) i l l  manage service order proces 
;:incl ~roublc adniinistration. The 

;~nd \{;ill bc in.lplemenling portions of i t  over 



ENIH'LOY EES 

As of Febr~~ary 29, 201)0, \ve had approsit~tateiy i .lfiit fuli-t:nw I ~ ~ ! ~ ~ > ~ z s ~  % s r ~ ~ :  ci*k +mr 
cmployecs arc represented by a labor rrrlioll or sirhjr:ct to it ct711crtrr;e h;,z:gsigarr\g = L S ~ C C O ~ P P ~ ,  e ' i l ? ~  

havc we csperienced any woi-k stoppage due to lahor i-li~putcs~ tdJc bekrt.6;~ &kt ~ t ~ r  r~iatttrfiic 
will1 our employees are good. 

GEOGUPH-IIC AREAS 

We have no foreign operations. Ail ofour' ncrrvnrks arc lacarted 171. ,~nkl a?! elPt_xiir 

revcilues are attributable lo, the United States, 

The Co111pany is headquartered in Bcdr~litlstcr-. Nt:w fcrsejt rtt ~j.tprtlxikr~dtcI'; i l t . r%al  

squarc feet of officc space, approsi~i~alclg 7.200 oStt.Itich i t  Icitscs fino? F;$midc Ztc-x e:itrpfncfjt 
Chip. (tin entity controlled by Mr. liarnine. the Cfo~np::n5-'s C,'h,tir+~t,~ik of I!\r Qt\dt?r.liL 

Thc Company also maintains all oj?c:atiorrs cctitcr tir ;m ;r~!yrt~;t%e bf L~F~pritkrtrt.tfct~ 
41 ,U00 sqiiare feet of leased space ~ J I  Ditltltli. Gccrrgia utukr IL':ISCS tv!il~:h C Y ~ I I F ~  .";at "~'kxl;rrt!u rt,&fcs 
fi.i.rnl J1.1nc 7001 tl'rrou~li Fcl~raary 2003. Ttic C't?n~p:iny ;iisi.- t3tirt. l  or tc.,iacs fi~ceireic-; slit Y ~ F + " S ~ .  t x ~  

its existing markets for central ofticcs, saios off'tscs nrtrf the tc%t.i$~ttm :kf  11s s~*tt.lac?: ;irr:t. wt,\kcEi 
eyuipment. 

For anore informatian, please visit K&IC 'i"clccom at wsr ~ ~ . r , f ; r r a ~ ~ r f r ~ ~ m t x t 2 : ~ ~ ~ ~ ~ ~  str t " r b ~ r f 3 ~ i i t :  

Tricia Breckenridgc 
Executive Vice-President, Busit~css IJcvcr'trjrr~.icirt 
KMC TI:I,ECOM. IN('. 
1755 North Brown Roaci 
1,awrencevil le, Georgia :IC)SIJ.I 
'Telephone (678 )  985-79CIlJ 
Facsimile (678) 985-62 1 3 

;i :j ;; 
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K M C  T E L E C C S M  - A T E P d A r S T ' S  

S O N E T  
R N G 

T e l e c o m m u n i c a t i o r r s  N e t w  

Connecting yatxr building ta 

the KMC Te1ecorntnutricatioris 

Network is convenienr, frrac, & 



k:t,4C T E L E C O M  - A T E N A N T ' S  D R E A M  

p'clecommunicacions-dependent businesses are the preferred renants upper c t ~  

thrive on. Buildings like yours, that forward chinking owners and marlagers const 

to n~ainrain cheir compecicive edgc through red estare boom and bust cycles. An 
business telecommunications tool today's sophisticated tenants seek, and one t 'i 

f 

ing esecutives provide, is an in-building fiber optic telecommunications access * 
nccting their local area nenvorks (LANs) ro E;MC Telecom, a competitive local e 

F o r  your tenants, a scare-of-the-art telecommun- 

ications nenvork is no longer wishful thinking. Ir's 

Liere and now. KMC Telecorn now scrvcs your busi- 

ncss cornr~>unity's relecornmunicarions nerds xvich a 

rt;rrc-(IF-rhc-art, self-healing SONET ring fiber optic 

ricnvork and advanced digical switching platforms 

that meet or exceed rlie high-capaciy needs of pour 

rcnnnrs. When these important businesses have 

;icccss ro the &i?C Telecom Nenvork, nor only do 

they gcr more done fasrer, bur they save a bundle- 

I l l O l I L ~  IIINI  C I l t I  LC 11~t'd 1 0 ~ l l ? l g r 0 1 ~ 1 / 1  f l l l d  L ' X P R ~ Z ~ ~ O N .  

F o r  building owners, accommodating a tenanrb need 

for access to the E=MC nenvork can lead to tenants 

requiring marc office space to accornmodare grorvrh, 

Nor nlecring their needs, obviously, can create 

dissarisf:iccion. Especially when the cosr to building 

ninnagcment is zero (O), and rhe bottom line 

relecommunicacions savings to tenants can range 

lion1 15Yo to 25% off the cop ofwhar they are now 

paying for severely limired servicc. 

&ur building can bc connected ro the KMC Telecom Network-without you 

spcnd a nickel or go out of your way. Non-intrusive wiring procediires and a 

claser-size equiprnenr cabinet is all that is required to accommodate tenant 

catianc nerds, while increasing your building's appeal to those seclcing o 

rllr lnforn~ntion Highway. And with KMC Telecon~ access on-site, you can mar 

building as one truly wired for the 21sr scntury. Tharj because KMC'Teleco 

a i~iglaly flerribic design that offers tenants unlimited inrerconnectiviq+. 



KMc Telccom ncv 

f(MC Telecom Corporar 

of connecring your bui 

With KhlC Teleconl 

access on-site YOU can 

marker >Tour building 

as one truly wired for the 

2 1 st century that offc::rs 

renarnts unlisniecd 

interconnectivity 

KMC 'Telccom is r 



I < M C  T E L E C O M  - A C r ~ J i i r I f  s- r>l?EPir*T 

Norhing happens until we have your app 

engineering specific;?rions. At no cost zo you, IfUG 
Tetecom submits complete engineering Jlawings for 
your inspection and approval. These imponant draw- 
ings cover placement of equipment ra rb ,  vcntilatio~ 

and servicc requiremenrs. Afrer a11 requited mcldifi- 

carions are made ro the drawings, work begins-bur 

only afcer nre have p u r  fill1 approv.11. 

o u r  cable insrnllcr nwst also meer with !tzta airprov.ai 

KXIC Telrcom works \virh locd conrr,lctors to irtsraii 

rhc cable and eq~liprncnc racks. \S'r prefer ttl work ttith :I, ~ ~ l i t t r d ~ t ~ t .  wkct 'nc e;lm,ttat wrh 
rhr nicrhodh, procedures and requirctnrnts nS)ritir I$ttilding.'t'his rnctrrr, ty.rf  ~ ' 7 r % t ~ @ ,  ,€re 

open ro your rccornmrndarions. 

H e r e  is how a rypical installation works- C)tdrnnrity, Ghcr it  bruilgltr frt~ttc rkc ~ t r r z c  ti. r%r 

equipmenr sicc. a room of 75 to 100 sqn.rriz fccr 1or.ttc.d nitdr the t i r i ~ r ~ ~  !~~tlicmrtit ti~crrtdr~ 

mechanical area of [lie building. Insidc the rquiptrtcfit 220set, W V ~ Y ~  ~ I ~ C C ~ I L  riqcriyrr\tnt 
racks. each approximarely nvo fecr wide by onc h o t  clecp b ~ s t a e t ~  Geir high, inst~Il$iT, 

The cable from the srreer is then contlectccl ta rE~r ctrmt ~ r r i l ,  thcn,dLtt.r, r;r&k i* rrtn r u  

individual, renanrs' offices when rcqrterteri. E\cpyth;t~g rs 4t~n:' tatcai!12, tt~rickiranrk rn ~utr i  

cooperation wirh your building mannytrrrrtr. Front thctr t ~ t t ,  .h<irfe RBIIYI p ~ f r g l u h s  i4s)rl) rn 

service tenants' needs, rnainrcnance andl inspccrisrr rcquirrtr~enrs rre  minrm~t 

S o m e  G e n e r a l  Guidsfit-res %a 
E q u i p m e n t  Space  Requ i remen ts  

Floor Space: Approximately 100 scljuarc frct 

C e i i i t ~ ~  Hcigbi Requircntcnr: Eigl-12 fect rap go bottom 

P I T ~ c I T c ~  Locrrtiorr: Near huilrting rirers a: orhrr tcrticst acecur J I V C ' J ~  fturxi S ~ P C ~  f l~m,  
steam or drain pipcs 

E/ecr~. i~rl  Rcqrrircn~c~its: llvo ( 2 )  20 nnip dcdic:utcc! circuiu; i l n ~  f 11  t I h v c ~ [ t  :\c: 
outler; Ccnrral Office or I-logan gtountf 



Arurikbifity: The area must bc accrssihla: to e~lCZ %ttrt~rn pmottncl 
every rninure of cvev dxy, includir~~ \rtxkc.n& at~d hnt id~~s .  hh r..tcqwic.-nt. 

MVAC: If the areal i s  not s e n d  by the b~ui't&i~@ tcmpratui-t c t > f i t ~ d  

sysrem, proper vcntilatinn nwsr he av~iiable re p r e t ~ t  ~nac-ccpr;ahk I i t ~ t  

buildup around the equipment. 

wz@tr Including equipment, ttlc maxirm~rri might uf r,i& rasks ,377 its. 

S o m e  Typ ica l  Q u e ! s t i o n s  & 
A n s w e r s  

IIoru do terrnrlts get corrrr~ctd? ~jtir c d i  to ~ I I C  \ U C ~  KkfC;'I'B'\ti m~ t -~ t :  

Direcror's office stnrrs rhc proieu. &lo<: trriint\. fw\ \ t \~7~ I\ I!!  kilt?^ ~h 

ad\.ancr thar accc.55 to thr  KLf<:'lileinrri Ner~tt~r\n i, going ce.~ bfir,cn c q j l k l r i r t  

Does KhfC ~ - e r / ~ ~ i r t >  ntr cxclrtsirw ng-rerttwllt to srrtlr t r y  Iri'r8&tp3 :!tShrte t!i.it ~ u t i l [ d  kv 

nice, rhe ansiver is NO. 

Are l i i l lCpei.so~r~rel I T ~ I I I I T A  o)r-site to mottitor thjjc c-q'/~(lt$?~~ttlP t i I ~ ' ~ t ~ t i i t ~ t ~  rrot, 'fritift. 
LfIC Telecon~ personnel n~usr hwc errrun~i rht <tuck dcccnb tc'r tire KhEC ~ ~ I ~ c u R :  eyrtrp 
rnent arcn ar all rirncj, rnninrrnanct rt:rluircmrnts Arc ~ a t b t t f l l ' t ~  ttl\h. 

Da trrrnrlts rtsirrg IWrlC Telecotrt r~ecrl to r l~xca~i~cc t f i~ j rr ;  their tiviisrr'ttg ktlrlphctjt~ rwr - 
ice or. prrl.rhtrse sprcinl eqrtip~rrrnt? \its arid Ko, driiri , i t l>: I'ncl~E erM,itih5c i$lilI ;\:inf $0 ucr 
t;MC Telecorn ro connccc to their long disttncr carticr t t r  t h r  dtrrcci Cttrittzktbr,irt, t t b  ttwS. 
will still need their cxiscing sctvicc f c ~ r  across trcr\vo ~cmt:rcti{stis, I,tcitcc+-~a, k3tf1 "klti~o~t~ t'i 

rapidly hccoming a onc-stop shop for all cusrnttrt.r ncrds, i r td i~td!n~ 1 ~ 1 c ~ i  cfui taglie ti'ri ice. 

Mort customers won't need special eqtlipmcnt to  cwrncct ra tTre K&fd''fi.!r<t!nt :;cwi~tk: 

ho\vcver, some wirh more sophisricntcd nccds 

I ~ / i l J 1 o ~  i ~ c l p  pitch po.spectic~c tr~~ntrts? Yes. 

.4lo,r questio~rs? Ask your KNC Telzcani City Dirrctcx slL xire quar;irknu yurr want rryd 

you'll get answers. Unlike somc cornptnies' rcprrscnrativcs, %ifC'filccclun &;try f?irrrau~ 
ha\-e cornplcre aurhoriry and decision-miikirtg ,ih;fit>+ when i r  ccmcr to Cintlkirrir, ~ f r r t  rut- 

romer needs. TIx U4C Tclccom Network C ~ n i c ~  &~i y i t r  area i, lt~wd Iix &c \;C'tic>x*. f"'t&e~. 

If 1r.c arc rtcw ro your area and nor yet in thc bonk, or you htc-r trorxbtt gtr~itke; rhs i~t~rnhc? 

from the incumbcnr rclephone conxpnlt): c;~ll. our tail-irzc nrrnttrcr; 
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The jingle source What is "Haking The Telec:drnmiCa~ent'*." 
KMC Telccom makes i t  crety day 41n pqk 
cities, and busincs$es till across A&cab;r hif1d. 

Telecomm un i ~ ~ t i ~ m  ing a iutry- faturcd, fibcr optjl;-*bi~~~j t~~ee~?m~i~ i& .  

Questions nications inirastrucrure tiom Ihe gtoirnd up, anr'hnrrd- ltry 
communil;y and busir~css ~1arionsirips seated 18 

quality curstornet Care. All the high-sped, higi~+apicit$ 
data services businesses need, ns weti bagit Irtrr:rl and 
long dlstilncc senficc, efc nvailobtc in e number rrfrnfa;mcrd 
packages. Crcauve solutiotts tkmugh the e~amrn'rcs of 
scale and rlechnologicaf ionovations wit1 =due% t e s ~  v&ik 
providing the supcrfative setvicc fca%ls ft'eoirr 11 ~iagfc 
provider, with a single inicgpilird, cssprtl-red irzvaice. 

What dc~ you meon by 'Treative 
Solutions with n Nornets~'tu T a ~ h  "f 

In addition to superior tertrnology ar o crrtupir~ 
tivc pricc, KMC Tciccom is un cntreprcc.neuti,t? 
company dedicateti m grrns~w~ts fcvc t sen icv, 

Your local EMC Telecom CitjL Birct;tot tic easiiy ac.~c:,cil.rlr 
and has totnl decisinn-making authority, Tgbctc are t t l ~  
fmstmtitlg bu~aurnlries anti ~tcct.d for "bt~rk-pas$inf to gcr- 

Deregulation of the nt~cnxion rmid to Y ~ U ,  This "ofic*unan@ :itcrrt;sr~tability" 
tclecnmmunications industry has guarantees fitstet and t~~oit? cfficlricnt SQW~CCI 

rcwlted in  tremendous competition KMG Tclccum teams with your Iwat city aFR~kds 1 5 1  n~aii.h 
arrd technological innovation. our services tcr yout needs, not fbc other- W ~ Y  ;!ro~lnd, 

But it also comes with questions Beginning with initinl ntttwark ptrxnriing antt inztstlawm, 

about how you and your KMC TcIe,corn works rtc!saty with city gc?lartm.cvt krtrl 
local busiiaesses to cnstlrc :I sysrctm thirt ; rgqr?~ni\kht~' i  

community can best take advantage local geogltaphy and dovetctpmunt plans, fir most curti.i, 
of a sometirries confusing army a city's new network r ~ o  k up er~il runrtirtp ~ r x  a< llirrc 

of local, tony distance, and data services. as nine months! 
KtilC Tclccorn has the answers you're looking for. The in~mcdiatc bertcfit tu the Xwdl ceunurriy il; st\ tnflut o~ 

rlew busincsscs. R c t e  is also &n incrcuscd abklity trx rrtuii, 
txisting business in tht! tax h:ue Jnwn by tho' sds;rhr::d 
teleconimurrications c:tpabbiIilries nr~d scrvicrs wt'~i~~irc$t kr 

kf1/).rs is KMC I"elecom? compete with mfijsr nrsrkci~~ d f i i s  i~ ~i>fl!l?fii~€ltLy t(%rtividclf 

Chit. of (lie fiistcst growing competitive local with fhc petsunal attcotioil of KhtC "~clc~om's ''hernetarwn'' 

cxcharlgc carriers (CLEC) in the United States, company prcscnce, This solid and rltpatrding bntit~ess 

KklC Tt'retam was founded in 1995 to specifically base a190 pro~ides naw juh8 and c>pgx~rtu?ltie.r ft~r Iw,tl 
residents und cntiri>rcncun, ;..4Jrtsii f i c  lrlccommerce needs of cities otherwise ignored 

by !]lr big rr,giantli telephone companies. A multi-million 
&?li!l&ir ircornlsany hcadquaflcred in Bedminster, New Jersey, what is the "'Fiber of k4@~r;i i fmdr~@"? 

F:%<C 'rclccan, installs and maintains an advanced fiber F i k t  opics arc th6 core of our S(I)N!Yrbf wing 
c.pfi~ ring network that provides a host of customized nclwork, *I'ttcse glttss cablcs hnvc huge ~";ty~ld;til~li 
ri.3~cirnrrriunic;flions serviccs with a worldwide reach so for c a v i n g  both cfasa and $;;.ice srgn;rfs, rvlthuur 
ifrai i~ark~r~awn businesses can compete on an even footing any descriorniion over long dist~f lce~,  f k i 9  n b ~  ~ n l y  
Srt tfrc glati~l markctpfacc, KMC Talecom constructed its provides clear voice commurritarions with ctirc!~~fr-1r daid 
first ~rflu,;urnmuriications network in Huntsville, Alabama in connccfions, but also cnsuces :hat E~ltote csgabittfie.~ can be 
1993,5, Irl just four years, KMC Telecom has completed coil- quickly and easily configured at nn insianlGcuht zufensts, 
s:nir;rinrr that now provides service to 39 cities in the U.S. Unlike the antiquated capper lioea rhar the IosaI telephone 
5:iaitrg forward into  he 2lst century, KMC Telecom's companies aitl largely ttly upon, t h ~  XhfC Tctc~crm 
iqq:rrfisivc cxpansinn progiarn is  e:rpecPed to more than network pravidcs yail with the f i k t  af 1.btk~er"ritrtercc 
ii.i)etb!i: ifiar numbcr! today .,. and fornorraw! 



Ydhjf is teIecommerce best-suited 
to a fiber-based SONET design? 

Syt~chronous Optical NETwork (SONET) is the 
state-of-the-art in network design and reliability; 
Ldny's interface standard for telecommunica- 

guarantees customers and manufacturers alike that 
R ~ w I ~  r:rmrnputing platforms, even if otherwise incompatible, 
Work lrsmoniously, with minimum risk of error or 
cdurwnrimc, 

Key In SONET reliability is duplication of transmission. 
"17re r i r l N ~  ' S  built as a ring, or loop, among all locations; 
31~)l~e Or di\fil cnmrnunicat~on~ are simultaneously sent in 
trYrj dircctions around the ring. So if there is a cut or inter- 
mplion along one path of the loop, the path in the other 
ciirer:tiarr tosutcs t l~c informr\tion vital to your business still 
gtls rljrtpugh, accurutcly and literally at the speed of light. 
A~lually, 8n interruption in either direclion is highly unlikely, 
Mcijust! all network ctluipment and power sources are fully 
Irsr;.);etl.up wit11 redundant systems, as well as under contin- 
v ~ u ? ;  moni\uring by our National Engineering Center in 
Ailu~rat, Gcorgia, Moreover, unlike old-fashioned copper 
litits, p,lass i s  impervious to electrical disturbances caused 
by IigRrning strikes. 

BQ P need a lot of expensive 
ecjitripn')ent to get connected? 

hlost likely no. I W C  Telecom's services are 
designed to he compatible with business-level 
communicnrion equipment and systems. But your 

apfJicaiic,ns consultanr and local engineering staff can 
ftclp risscss tvhc~hcr additional equipment may be 
~ q u i r e r l  ro mccl evolving situations. And these pre and 
pt-inntallation cnnsulting services are provided fully 
without atly additional charge. 

WiII 1 get ordy the services I need, 
rcxrtd not pay for unnecessnry add-ons? 

Absolutely! The flexibility of our network 
cnnbles us to offer the fullest range of telecom- 
nlunications, from the most basic to the most 

acapl~islfcntcd, :!jar can be quickly and easily configured as 
ylhalr nvcds evolve, usually without necessitating any 
cLnl;r in your on-pn:misc equipment. 

Mt7w do d get connected? 
It's easy. Cnll 1.888.KMC THE 9 (1.888.562.8451) 
for  the number of your local Fr3vfC Tslecorri City 
rJirscror, or for anv additional information. And 

ia  p%c%vr whnr we mean by hometown touch, a real live per- 
si>o will itxrswcr your call! 

Jargon Watch 

The KMC Teitecont Guide to  
Understanding Cammlg'ln Industry 

A C C ~ S S - ~ ~ C  tbiEity OF onc csmpny t i  bfincrt to or; E)iC II?O~MP 
company's rofl~rnunic~tiam wfrieei t7r fhcili:ii.,~ '%he iQ+)ft 

Telecomrnunice~~iilnr AL'I m~r~da!e~ tktf t R ~ r $ &  h) ttx*;~inktt~,,~ti&~rt 
bc\wt.cn or against srtviiwt: pnkviikfr-twdl rhc optciktmg .rn\"txn 
mcnf ntusr kc "r I I~u~u~t& ccm~ptttrue," 1s pruztitw, tbic f%4ldrit* ii~;lc 
KMC %lconrn siiulh6t tx! rt%kr~lwl& iruu~ zlcctrtlmg rirtRtst uIbrtber 
pro\. idcr facilltic'l~ tir bfkf It.&! QIL rt.!h& fjisUrrdr~ wkplu~~ia 'i~tlbit'c 

Analog-ln ttlccurlmiunil"rti~-4rr~, the gucfieteaotl a ctin*rt,rt>t G~F:I:- 

rrical signal (tiat i s  '"strdlopart'"ro t h a t r g i ~ f  %ui*, rbtd, or- t i r fe i r  

input. kJn1iL.t: Lfipfllll, ~ l t i c h  ~ntb&it \he. ~igtfa/'i 111 \ir.Jrtrpulr,r 
Ianguitgc (see dcfihition Br D&f$#C ktaw], treelbg ru iRvv%&rf.t 
susccptiblr to p k c r  f l~ct~dtrrrd~ rwnthrt ~rrri~~bics IFII~ ckgr,ade a i  
inlenvpr thc si$rti\k 11 15 bbel! u stcswt  nrtd IctE'Eedaingfy tr\ait)u:i:dcl 

form o f  rransmkxuian. 
At&T Consent D@em!-Thc: t0$3 Ci~ntcnt k 6 r r c  in wlltch A n f  
divcsted its ttgivnnl npcwatinp corwp.tt~Ie+, 

Centrex-llasic and tnh~ncrt i  uc)~cs rcaiutev p~r)~ i~ fe , !  ~t.rtt~jgh rhc 
local telcphonc cotnpartv's cctltnl nffic~, ei c~ppucctt ti> rti,ilprncft( 

~nchlicd on the cu.ctc)tner'lr prtnitlct ( F p ~ v a ~ e  t l r ~ l r ~ h  El.:~,rog+. 4.1 

I'BX) 

I CoU~fsrcali~n-!..waling tyuipmnt ipr &adkt kr;  iii kni~ dttf~nrr 

i teicphnne conrp~ny'f facilities ianr&r la cc.tnt?c~r th.it cam@fiy'v 
services. Kb1C Tticcclm'~ vbtu~k ci~llwutim ~ik'ibtte~ it trt ~ t ~ g l - t e r i t  

i [hc connection rcg; lrd~~~s a l  whce the tqu ip t~n:  k ltxrted. 
P 

Cotnpctiti~e Local h t h o n g ~  Ii6tft-k~ {CtECj +A4 f i i l f~ f l l&k$~~  ha me 
local phone cbmpa:v, W'Wf31.c futpaislby tqtt%i&icd 4 C:.EC= KMC: 
Telccarn*~ fiber optic strtt*i&P ~ A r i c ~ i f y  nqf#~oQ p t  cu.rt%~mt 
demands ~ Q F  I ~ V C ~ S  OF spedL ~b4t). iwi;llt;~ B A C ~  ~rtttk? +xitrrt$i 
than mosr Tier 5 (cities wvrittr pupkila~brr~ k r w e t a  IR~$,%n t~ 
750,W rcsidcnts) Iwzf phone cctmpnkr C X U k i t  klli~ih t~-if!b I W t r  
existing copper witt and ~ n a b g  rqu:pmesl 



Dark Fiber-Fiber optic cable that is not in use. When finally 
provided or sold, the recipientmuyer is expected to instzll 
equipment to tnnsrnit information, called "lighting the cable." 

Dcdicuted-Exclusive allocation of a specific cable or  capacity to 
R specific customer. 

Dialing Pon'ty-l11e abiliry to automarically route telecomnlunica- 
linrrs ta the service provider designated by the customer without 
11sc of an ~~cccss  code. 

LJ&I~Po~-~dy method for encoding sound. data, or images based on 
prcdc~crmincd sequences of ones and zeroes (binary digits, or bits) 
to sund for a specific quantity or datum. For example, the letter 
%+K** 

I =.? represented digitally as 0100102 1. Current technol- 
a& pprmris digital processing srorage and transmission of 2.5 
billion bits per second (Gbs) with near perfect accuracy. 

Vlcledric Cable-A copper cable that is shielded against crosstalk, 
u13,cr e~1crnal electronic illrederencc. or power surges caused by 
x ~ h  rhings as lightning s~rikcs near copper telephone wires. Since 
f i k r  taplie cable triinsmits light instead of electrons, it is inherently 
dielectric and fret of such problems. 

Fiber Mile(s)-The length (distance) of installed cable (route 
rnitcr) mutriplied hy rile number of fiber optic cables laid over that 
drtrmicc. Typically, 50 or more cables are contained in a single 
prot;.c~i.rr S ~ I C L ~ I ~  SO that such a collective cable over one mile 
\&c\uld yield SO fiber nllles. 

Incumbent Local Exchange Caen'ee (11EC)-A traditional provider 
of 1ixsl telcphant: services; also called a Locnl Exchange 
C"wrErr (LEC). 

~nfurnl~l ion Highway-Thr: combined [oral of all fiber optic and 
clrs~rtmic systems devoled to moving information in whatever 
lisr~r) brlwcrrr prrrdncing and using parties, e.g., the Internet. 

lr~lercxchlrnge Campany (IXC)-Commonly known as long 
dislarlcc bcrvjce, 1SCs carry intra-or interstate communications 
htuirri Ic>.rca1 cxehangrs. 

Jttterneit-0rigin:lling as a U.S. federal government systcm for 
clrcrrc~nirslly cxchanping iniorniation, the Internet has been 
~rsnslurr-rtcd into a usorldwide communicaiions, research. and 
;i7.;irLeting tclol an ever-expanding number of sites anyone con 
srwsa through a vrsonal computer, modem, and service provider. 

locr,l Access and Punsport Area (LATA)-One of 161 defined 
gto&mpltical arcas in the United Sates in which a telephone 
ca:rtpany rn$y provide local or long distance sen~ice. 

Lacal i i l ~ ~  &ttwark @AN]- Privare sltor~ distance data communi- 
cdritrrr rrclwork otwrasing under central control (see also \Vide 
Arc# Jli'e~work). 

I,ocaal lkchnnge Carrier (LEC)-A trad~rional provider of local 
I*.lrlptlnnl: scnlices; also called an Incumbent Local Exchange 
$.kfEltTitf' ffI&C), 

Hodefi~-hn acronym fur modulator/demodula~~~r. a device f i ; l c  
cc\n\.crlh digital signals to  analog signals and vice vcrsn, used pri- 
ii!?a(?tp to cannccr computers to communicate over telephone lines. 

tJtiinlrrr PertnbiZf&-I'rovision for a customer lo keep the same 
ulrpirctncr rrunrbcr whctrt changing servicc providers. 

Overhead-Infennsiiaii uttlkd a: ~lae k g i ~ J ~ $  grid csd eS 
customer tr"~Ui"ttf fat put-paxs ef ~gnrn!~ MHT~IG t?pw&&%-ki~g, 
and other system apfathg, a f i  -iRtt%&w f@~~I<%b1~ 

Pn'v~te Ilmdfh M o n i ~ &  {PMJ=So~etzm~r <a\&& D *-gri=sta 
business eaciirangt.+' a PBX ir a pSiiw%%iy ww$ %wit& kh~kf. 
provides a vun"r.ty at ctistnm!ra&l &k &yi& c~bk81!  +n%C 
cnmnuhiratiaon aimifx &I th kkris C~ME+X &wl~e  (see ~kxwk- 

Regional UpernHqf fmgt&p {@IS&] *% sawn I&& RIILF- 
ph~nt: roatpmy "Babj 88.1:s*' dEv&ste(if by Zkit&T  BE^ -ps ~f ti% 
i 9SZ Cahreht Decree, Wkilr? RRCEs m y  hu $6 J;&~w&k&t fH&t 
Exchnjrge C&rtrict. nt~t alt tT&&s are BBCKs. 

&Suit?- Sate elf wrn~trhir&?inns $e%k;rzs prirob~kwd. usuklt) dE a 
bulk discount. frtxn ahc.Ltt@r ;attrpt&y. 

h u t c  Mite-Thc Cfigth t&ntdni'r] ar *;%t:it!c4 ulttrrbk iwc P;i&irir D 

kif-,leafing RlIngr-A''ri~k\sP nc!\b&lrk rkitg~r r h ~ t  c~rritnft,~rs+b)t~=- 
ty  mote5 tcrtfi: in twn dtrtctiori.r. it's cCikitr tr rlKvr r f t m  I* 1*'t?in 

ponrnl failuli?! in one riir6rrbfi, ~-orrrrnilflicirktqriP t ' l r n l ~ ~ f v i i  
unintemiptcd i r ~  tk httuiher tfiwitioil. 

SfllbTt 8 ~ i ~ d f f l ~ l - A  hdfl&th@ iilith Gbtf nptz c d k  '.'.sl%b~i 

titat permit i%2ll.ll@intS ti? u5e ~tkv&h\ieti -;%%nipt~lZtl" syrM;*trkq, stq rnWi 
@ith Righ=s,s-:d ckt*ttka$ @k~~xt~~r~ufiiticr~kii~~h~- ,mr[ trnpb~ cithrr 
ctrrting.cPlge t t l ~ c ~ r n m u n i t  &st"hni,te~gFik tn &kist t~.,txh~:i-+. 
ttlcrr is nrnrc dctii~#%d far S/i;a%o in buirdrngu, tvhEcfr tr~kk~ii~ 
cams a pnmiwi  rrlrnpzrtd ka sp#c:c i& W&ttiu&t f&iltz~gs 

SOgff (3ywrtmnfnoar_p (T~@C@P &'et *~&j  -Ikfle~e$&y-tk at.r"ir~\l'rtc~kri 
N:rtirliid Stanttakldf Irrstbt~itr. ti+ ~ ~ t , ~ $ f a h  Ccn\~4ibiEtt)i fb7r optrc;tl 
fiber ~c;msmisciu% sped%, f l ~ ~ ? l t f i f ; b t t f ~ ~ i ~  rCql;Ntilqir?bt4, ititeisf.,+:hr 
an3 other B I ~ ~ L ' P I $ ,  

Sp@@d-t\~iut!&, h~%f% t ? ( ~ b l l ~ i ~ \ ~ ~ -  &I~,Lz opts  +jq~~t%ukxpqf~it: :?I 
a t tr  the sped uli tqht. 5p~ t i  i~ efter btsc*4S tt* 1~tg~10~ ''t'i~~:i,~~'it?: 
rtwning hoc trrttd~ inf~nli&itd*tx cari FTL' b t l ~ ? k l ~ t t t t ~ ~ L  it) ivhdk pSt-tt*! 

OF ttnic, c.g., kilnbit5 per tl~ce~r-rtf. Br ZJ C;F~T tbtilron htr- pce 
swcondl, KAIC 'T;Elecanr'* ftr&ht.rt rrdabnU:rtl xprGtf. ic;rpitcl~iyt~ 
the cntirc Fit~eycf<~pJ<a ttt?rrlit kg a~n.iilrrrtg& ~ Y I  lcfe than d il 
setond, By ertmi)#d.mn, ir %u$t=t take n w l y  ff3ur rnirtatct attf.li)c=d~ 
tines tanget-.tcr innmat tho ie,ltw r~ikrr%itiais w3er Y ~t&nhlllOrit d i l i ~  

log vnirc tc~cpfrvrlc ;in<, ~ b ~ I ~ t r . t . 3  uppkwd fa q atstfLt&t#& krnxri ?hc 
1rsir:e of digirizl trensinisctat~ dlr?wa urlpr~iirikj lo h: ~:tfr~~clcrf 
k i u c c n  cvstdmrrr ot tmuten ditr~fimt ty@s 6f t;xfVs, . v ~ i d e ,  
dais, or vidm. 

S~i lcK-A & Y ~ C C  that ~ t j t t ~ t ~ i a f i ~ i ~ l l y  liekctr I ~ C  t t e c q s : ~ ~  tonrte,r: 
tionr lo rttulc trdfic frorvt 1 afk; b i . u  acctrr-st, 

T ~ l e ~ ~ m m ~ f i i t ~ t f d f l  A t :  of 199# * Ft~~tigritk Bgr<kki% dct~gnu t i  In 
pronetc mmptiticjn 2nd ttJ\r~;t Y tgh l~ t~~6  &R ctnfrt ur rcf;bi:r;@ li~lktr 

ptlces and higf#rf qrralitg sawices f% rfwt5wtcn a ~ d  t$tg?c&a~kge 
the wpid Bcpfoymcn! or ncw f ~ ' f ~ f ~ ) m r m u & i ~ ; # i ~ ~ > ~ ~  L%chnc4~)jtL-l~ 

fief 3 CiPj-&ig~atitlr( I'm 'Ufdj:ir' *I& a $kp,iF&!lrj~ WI~*-%II 
IOU,@'% a d  zl250,W rtsidenrs Tic 3 Citm KkCr 'Pesl Y ~ P V ~ I  - F 

prirnaq nwkcr. 

Wide Area Netwark-Pk'trdte n l t t w ~ t k  c.!atwt-xibl,i s~,ittpac 
lo~i~kiorri. 
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Creative Solutions with a Hometo~in Touch,. 



K b K  Teleccsm 
Jliakir,- Tefecorr~tnitment 

lo loca(, l o r q  Distance 
rind Et~htu?cec1 Business 

&,ice ond Datn Comr-nunications 

KMC Tttlecom 
ft)!fk~s the  teJecommitrtlent 

~ s i t l ~  cutting-edge technologies, 
~7 customer-focused 

2-atisfaction commitment 
ar,d the widest range of 

r!jston\izerf voice a n d  data 
rei,~domn~ur~ications equipment 

and $curvices available. 

KMC Telecom is onc c ~ f  rhc fi!+tr:st 
growing competirive fclcal ltssharlgc 
carriers (CLEC) i n  thc Unibcd 

States. Whar is i t  that accounu fur rllrit 
~~npreccdcnrcd nationwide grotvth'? iVe cull 
i t  ''hqaking Tfic Tclccil~~i~~~iintent," Exry  
d ~ ~ g  ulc r i r ( r i , r i  l l r ~ ~  rrl~~cr~rlrrrrir~rlnll tn penprt'. 
cilics arid husi~icsscs a11 ilcri?.\> tlttrcrica. 
Froin the ~ r v u n d  up. wc build a Fully- 
I2nturcd. fihcr opric-\x\aed. ~ n i c c  ;)nil clnts 
cn~ilniunicution~ int i i is~~uctus~ irncl~cir-cJ l i ~  
co~iirnu~iir) and buhinch\  rclaritlt~sl~ijn ~irttt 

arc. scaled i n  high-qt~alit? cu\torncr care. 



Our invcsrn~cnt in the customers 
ant] rlic cornmunirie\ w e  scr\le 
tliroughout America begins ~ v ~ t t i  

11lc C O I ~ S L ~ I I C ~ ~ O ~ I  01' 3 KMC Telt.com libcr 
optic ~ict\ilosk. This srratcgically locnred 
S! ~ ~ c l i ~ c r ~ i n i ~ \  Optical k'crurosk (SONET) 
1-111s 111:11 cnnnccls lo Lucc~ i t  Tcclinologics 
r:SliSS s\\. i~clics p~.o\.idc\ pain[-to-point 
t l ~ g ~ i : ~ l  clir~nnels to properly hnntlle high 
\o l i~ t i ic  d a u .  ~ i d c o  and \*oice cnnnecrions. 
Cu\tc~rlii/crl and b u i l ~  to local rcquisc~nents, 
L~,IL~II I ~ h c r  opiic ncr\\'orL achieve\ thc 
tnLlu\ll! -\viclc h~ancl,lrcl\ I'or e\ccllcncc, high 
I*L'I ~'III lilancc :11ic1 ~.cliahility. ah. \i cl l  ;I\ l'u11 
~ * i ~ t i ~ l ) ; ~ ~ ~ i ~ i l i t j ~  \\ ~r l i  i i ~ \ r io~ l ;~ I  ;111il ~II~~I~II:I~~OI~:II 
..) %l~ ' l l l t .  





Tc/hcorlr IS Your Single Source 
Fur Effective and 

i'-!I ir iecom customers enjoy competitively 
pr?~l"rril local, to l l  and Long distance 

6$f?;!!:t~, p l t r ~  great choices for integrated 
;US x . ;  r f l d - x ' .  < . ~ ~ t d  . V ~ ~ C O ,  voice and data packages. 

.-. J 

i \  i t1 att t i i i ioi i  I U  [!lc$ jtt,:*,f ~ ~ f ~ i ~ k ~ ~ ~ ~ ~ ~ :  
hcr\.icc\. c n f ~ ~ t t ~ c t d  (.cnicf Ica[\lrt.t,, c!rkcct-t]r,bi 
Ion. dirt:lnzc ice,- kticI~~tIjr~g r:i~[cr ci)rif, 
[Oll-fI'cc, iilr:! cpecisi ;ICC~'s': ;itat ctp.:rirn<=i 

ekpcct I'rcrm tfrcr'r ftscnl 1elrcoi:rrtrtrnic:;1it~~t~t 
conil)atl). AI, ;I singlc pro. idcr, li:b"tf: Tc?ccr,trl 
~ S l c ~ r  lllr caw ar)d siniplicirj al. ;r riiylc, 
easy-to- u ticicratand hi tl ,  



KRIC Telecom is Icntling [he \\lay 
:I+ the best cxnniple of ivliat 
CI-ECs ahould achieife for their 

i : i ~  : Incsrc in~ioi,:lti\*c producrs :~nd 
*$PI i ' L C C S ,  ~ r t a l e r  c\lsiomel- care and lo\vcr 
L C  \\'ilcn KMC 7l.lccam rrrcckrs rile 
n kr c ~ r r : ~ r r i t r ~ ~ i s ~ t r ,  i t  means rhc comn~unitic~, 
cirrpr-trnlc and real c51r11c otvnel-s and 
Iw+~ncsboa 011 bcncfit. 

Serving Communities 

5ixviilg Corporate Real Estate Owners 

49rvir;g Local Businesses 



Kbf C Tdecorn is Ready, 
IVillilrg and FlexAblel" 

Pf@"i8flg Creative Solw tions 
sr2h a Hometown Touch 

KMC Telecom 
is the total  opposite of 

the bureaucracy a t  
!?re big phone companies. 

A H f  Telecoln City Directors 
often O r l  a first name basis 

with customers, and 
pofsoriaUy see to  

i t  that their requests 
arc fulfilled. 













EXHIBIT 1, 

I'RDI~OSED INI~RASTATE TELECOILIMUNIC~~TIONS 
-a*-- - -- 

$ERVICES ~~[~AIRIIFF 
__I 



15-15 Route 2CtG 
Suite 3ClG 

Bedm~nster. New Jersey 07911 

---- 

Issued: 

Issued By: l'ricia BI-eckenridge 
Executive Vice Presidcrlt of Business Uevciopn~c~t  
KMC Telecom V, lac. 
1755 Worth Brown Road 
L,awrenceville, GA 30043 



C TELECOM V, INC. 

1545 Route 206 
Suite 300 

Bedminster, New Jersey 07921 

PNTR4STATE SERVICES TARIFF 

lh i \  i.~rifi' r<)nlu~nr the descnption. reguiat~ons m d  rates ibr ih 
~ n i r : r * ~ r l s n p r  dola srri.lcrs provided by KMC Telecom V. 
! lir j ~ t  inc~pal tii'ficci of KMC are locatsd 31: 1545 Route 20 
i hi. titnii' IS on iile \ n t h  the South Dakota Public Utilltes 

nitr~lral iwnness hours, at the Company's pl 

- - -_I-------- ------ 
f++uvilx 

fsqued Wy: Tricia Breckenriclge 
E~ecutive Vice Preqidcnt or Businfir Dcrclopm~fl: 
KMC Telecsm V. lac. 
11755 North Brown Road 
Larvrenceviile. GA 30043 





KR-IC TELECOM \;, INC. 

.... ... .- _ 

TABLE OF @QiC1'TEN*r% 

....................................... TJ'YI..ft, StlEE1' .........................................A'S.. 

('ll.ECK SI.IEET ................................. .............. .. ........... .................f...............*.sL.' ...*<..=.'.... ... $.-...-. 

SI'MHOI..S ...... ................................................ 

................ S J x ~ I O ~  I - ~ E I T W l O N S  ...................................... ............- ....... '..-.. ....... a 
............................... I .  I Dcliliitions .- .................... ...................................................... 

. , -. .,.. ..................... 1 1 )  - RULES .AND REGULATIONS 

..................................... 28 I Ulldertaliing of the Company 

2.1 . I  Scope ............................ ............... 

......... 2.1.3 Ownership ~CFacilities 

2.1.4 @mnmental Authorizations ...*........<.*..... .- 

2.1.5 Rights-or-Way ...............-.......... 
..................... 2.1 .. Customer Service 

2.2 Liability ofthe Cyompany 

2.3.1 Credit for Int 

...... 2.3.2 Limitations on Allo\t.arlccs 

............... 2.4 Obligations of the Customer 

2.4*6 Scope ......................... ............... 

.................................. 2.4.2 Payrllcllts 

2.4.3 Indcnml Iicatio 

1.5 Cancellation of.Servlc 

............................ 2.6 r)iicon~inuance of Service 

...-... n*_- -*.-_,_ __ -. ----------__I___ --_. __- 
Zasuctl; 

issued By: Trici;i BrccCcrlridEr 
E x ~ c u t l ~ e  President sf Hurinr,s.$ f~cvefoplncnl 
KMC Telcronl V. inc. 
1755 Norttl Brown H o l d  
~awrencevil lc ,  GA 300.63 

i ~ ( ' ' ~ ~ ~ : . i I : X ~ ; I : ~  l.lSr>$!!j 1 



%Jk;%iHC 'PEILECBM V, PNC. 

. . . . . . . . . . . . . .  ............................ 

TABLE OF Cr33i"'FESTS 
(continard) 

... 2 ,  Prohibited Uses ..................................,..,......,.,.,s,., , ....,...,. :.... ,%.. 

2 .  Assignme 

7.10 L,iccnsc, Agency or Pannershlp ...............,... ..,......, 

.. ................................ 2. i 1 Proprietary information .....,.. 

2.12 i'romotion 

2.10 Notices and Communic 

2.1 7 Incomple~e Calls/iVron 

. 1 . 1 1  3 SERVICE AREAS .............................., 

SEC'TION 4 - SERVICE DESCIIII'I 

I N  5 - W'TE ,WD CHAKCi 

5.1 Port Who1 

6.1 1;testora~ion of Serv~cr ........................... ...... ....., 

............ ..... 1 . 1  Spccial C:onsh-uclton .. . . . . v .  

7.1.1 Basis fix- Char 

7.1.3 Termination I 

I%$ucd: 

Issucd By: 'li'ricia Brcciirnridjie 
Exccurivc Vicc f'r~sitirrrt nf Rudnrss l@treloij~nr~rtr 
KkIC' Trleronl V, Ittc. 
1755 Korth Browt~ Ko;rrf 
I,awrcncevilIc, GA 301163 

5 



.. ............ ....... -.., - - -  - _ _  

TABLE OF CONTEIL"TS 
(continued) 

7 .  Individual Case Basis (ICB) Arrangeme 
1 .  

t.3 Special Promotions ..........................................,,.....s.,.....vG A.k'*. 

51X'l'lON 8 - PROMOTIONA,L OFI'ERINGS ...............................,....-,'....,,...,....... 
?,i::C:'I3iON 9 - SERVICE TERRITORY iMAPS ................,.. 

. --II .---.___. 

Isruetl: 

" 
Executive Vice President of Busines\ Dcvclopnicnt 
lUlC Teieconl i'. Inc. 
1'755 North Brown Road 
L;lr~rcnceville. CA 30043 



- . - 

l'ilc iblloivirig are thc only symbols used for the purposes indicotetl hcloiv: 

'To signih changed regulation. 
To si~11iSy decreased rate. 
I'o signify increased rate. 

To signify a reissued matter. 
-To signify test relocated without change. 
'T'o signify a new rate or regulation. 
'fo signib a discontinued rate or reg.ulation. 

-:-, ,, , ..* ,.. -. . . .- .,<_ ---, -_..- _-.,__.__ ----.---- 



KhlQ'  'TEE.EC0h.H \', iNC. 

- -- - - - - -- -- 

s 'TANFP; FOR3IAT 

nrrrnl~rrccl scyucntrally liowevcr. neur sheets arc occasionally added t 
-hcct 15 adilccl be[\$ ecn sheets already In effect. a decimal 1s added 
nJdtlti hetwrcn 5 1 1 ~ c t ~  I4 and 1 5  \vould he 14.1, 

1.01- C X ~ I I I I ~ ~ C .  1 1 ) ~  4th re\*~scd Shcet 14 cancels the 31-d rcv1ae.d Sheet 
slrsllcnhior? pertutis, dcii.~-rals. etc.. the C'oninl~ss~on folla\vs In t h a t  Ta 
i t l r t i t  currctit s l i c ~ t  ~i~rrilher on file \sl~th the C'ornrn~sslon IS  nor al\i-ay< the 

t ' ,  ID:rr:lp=al)h S i ~ n ~ b c r i n g  Sccluence - There are nlne levels of' paragraph coding. 
ct14i11g is ~ L I I ? % C ~ \ * I C I I ~  1 0  11s nest hlghcr Icvcl: 

2.1 I h 
2 I I./! I ,  
2 I .  I ./!.I ,(a), 
2.1 - 1  A.1 . (a) , l ,  
2 ,  I I A ,  I .(a) I ( I ) ,  
2, l  . l  .A , l . ( a ) , I . (~ ) . ( l ) .  

;ircouip,lnrc.i ~ h c  l 'or~fl '  lilrng. *l'lit clicck slicrt lists the sheets cuntal 
~ t ( ~ \ s  rcf?rcr~cc to 1 1 1 ~  currcnt rc\lrslon nui~ihcr. When I I ~ \ V  p a p  are 
uitanrtt.rl LO rcl loc~ Ilic revlsrnn. All revistons made In a glvrn f i l~ng  ;ire 
!' 1 "I'hcrc nrlll bc ncl othcr symbols used on the check sheet IS these arc 
rl j i  t ' .  tltc (itr.mat, ctc., rcrnnlns 111c sarnc, j u s ~  revised re\*ision Icvels on some 
ttxr:: 411\u1~1 ~c*Scr to thc Iiltcst clicck sheel to firld o ~ r t  I S  a pnrtlcl~lnr sheet rs t 

('ik V.I!\I the ('tlrlxn~!islon 

Issuet1 By: '1I'lqicia glrcckenridge 
Ehrculivc Vice I'sesitieilt of Business Dcvcloplnent 
ICMC Tll'elecorn V, inc. 
1755 North Bt-OWFB Road 
Lac.vreneeville, G A  50043 

' 9 a 2 *\?,$ ; t 8 , b , ,  ! 



- - --- - 

APPLICATIOX OF T,44EX - 

This tariff sets forth the service offerings, rates 
[!.re f~irnishing of intrastate data transnllssion senice 
"Company") to business Customers within the State 
conflict between the provisions of this tariff a 
the Custolner to the Company, the provisioi 
law. 

r. I he provisioning of local telecon~rnunications 
tcnns asid conditions specified in this tariff and 
rwised by superceding filings. 

-_ --.-."----_ 

Issucd: 

Issued By: Tricia Eireckenritigc 
Exccuti\ r Vice Prcsidunt c b f  ~ S U % ~ ~ ' ~ L ' F F  t b ~ % ~ / 4 ~ m ~ ~ ~ ~  
K%lC TtIcconi \'. Inc. 
1755 North Hrown Ro:td 
Lawrcntevi!lc. <;A 30013 

I K ' O l  11-NEl 123080 I 



South Dakota P.I;.C.l-ariff'N~r f 
Origt~lal Sf1rt.t No. f f !  

SECTIOK 1 - DEFINITIONS 

i ,*rf:i111 tt:n~is L I S ~ ~  ge~ i e r a l l~~  througliout thrs tanff are defined belo\\,: 

lari~:tnrrc Payrrtcnt: 1 hc payment reclulred before the start of s c n ~ c c  

.ttrthnrt~cd lisrr: h person, corporatlori or other ently who is authorlzcd by Ihe CC~tnpanyqs 
::kiii\llilCr 10 U ~ I I I L C '  st'nrlce pro1.1ded by the Company to thc. cusiomer. The C'ustnnicr 1% 

st.q~\r~srblc~ f i ~ r  :ill charges ~ncurrcd by an Authorized User. 

i 'titnpan:: K.;M13' Tolecoin 1'. lnc 

f 'r~siorncr or  Subscriber: The person. firm or corporation ivhich orders intr~stntc. common 
i';rl.rlcr icruice pursuant lu  his lar~ff and IS rcsponsiblr for the pa)ment of cttargcs nr~iJ 
trtrnjrll;l~~i'c ivitli lile C'ornpany s rcgulat~onh. Custonier includes joint and authorized uscrs. 

I I c J i c i ~ t c t l  :lcecss Scrvics: An nrrnngenient whereby a Custonier or other- conimon carrtcr ~tscs ii 

lisil~e,itccl ~ ~ r ~ s ~ u t c  l~ric fhcrltty to a c c w  ihc Company's network. 

1ntrra.tcption: "fhc 11iol7erab111ty of the subscnber line due to Company facrlities iiiallitnct~on or 
iai~j?i. i t~ error, 

i ,.$'I A: ,\ 1,ocal Acccss and Transpol? Area established pursuant to the hlaclilica?ion of Fina! 
,Jllr&!mtrn\ cn~errd by thc Llnited States District Court for the D~stnct of C'nlumbla 111 C'iv\1 :\ct~un 

>;.:11 $1-01'12: o r  any other geo,gaphtc area designated as a LATR in t l~c  National Exchnngc 
I ' , ~ ~ ~ I L L I  : \ S S ~ C I D ~ I C ) I ~ .  11ic. Tariff F.C.C. No. 4. 

I.ocal Kucl~ange ('arrier or ("1,EC"): Denotes any ~ndividual, partnership. assoclntlon, jolnt- 
s~ t :~ , i ;  ct)rnpilny, trust or corporatlcrn cngaged In prowding s\v~tzhed conirnunicatron wlthtn an 
c\t!i,\i?~c. 

I4vt~11rr'ing Cilargcs: .l'lic nlorlthi!: ~iias-gcs to the C"11stotner Sor scrviccs, facilities and 
cq'iil/stlicnl, 11131 C O I ~ I I I I L J C  for t l i ~  ag1.c~d u11011 d ~ ~ r a i ~ o n  of the serslco. 

hctrj irc I"nnirrrc~accrt~cnt Date: 'I7it. frrsr clay fo l l o rv~n~  {he riatc on \\-h~ch the Cornpany notifies 
:Itc ( ' L I \ I I ~ I I ~ C I  i l u t  thc requrslcl! IcrLlcc or krcllity is avniiable !Lr use, unless c.\rtcncfcd tly tllc 
i L I ~ . ~ \ I I ~ ~ ~ ' I ~ ' S  :.cIU\aI L O  acct:~)t scrv1c.e that docs not conibrm to sianr?iirds scr fc)rth In ~ h c  Serxlcc 
r )t,!c~ ~r t ! ~ , ,  tarill', In \vlircIi caw the Ser\ rcc ('on~mcnccn?cni Oatc 1s  ti^ date o~'tt ie ( ' u~ tu t r~~r ' s  
,i;i.slrt::netf' '1'11~ ('onapan) and ('ustorncr may niutually ap-ec on a subst~tute S ~ I . \ ' I ~ C  
1 i > i i 1 f l l ~ ~ i l ~ ~ i ~ 1 : t i \  1 I ~ L C  

I\lucti  Ry: 'I'rtcia BI-eckenridge 
Executive \ ' ice President of Business Development 
KhlC Teleconl V. Inc. 
1755 Forth Bro\vn Road 
Eawrencevilie, C A  300.13 

L $,&,I 6 ?!J\lt 1 



KhEC TELECOM V, INC. 

. - - --- _ -_ 

SECT1 ON I - - DEFINITIONS (Cont'd) 

1,1 Definitions (C'ont'd) 

Service Order: Thc LLnnen request for 
('nrnpany in the format dev~sed by the Company. 
('ustorner and acceptance by the Coinpany lnlt~ates the 
hnh  ihere~n and pursuant to thls tanff. but the duration 
Scrv~ce Commencement Date. 

l i s er  End User: A Cus~onler, or any other penon au 
~ ~ r o v ~ d c d  under thls tar~ff.. 

-------."r___ --- ------ -- - ---- _ _ ___ v------ -.---- - 
Irluad: 

rssued Tricia Breckmridge 
E ~ ~ c u t i ~ c  Vice I'rcsident of i3usiz;crs ~ ~ . r ~ l . p ~ ~ ~ ~ ~ , ~  
KiilC Teleeon~ V, Ine. 
1755 North Brown Road 
L,arvrenceville, GA 30043 



h j I C :  TELECOM V7 IN@. 

---------- -- - - 

? + I  Undertaking of the Comppnp 

2. I I scope 

ccmnlunlcatlons. 

,-, - -_ --- 
---I.---- - 

i s s ~ ~ d  fiy: -rriciil Hre&csridgc 
E x e c u t l ~ e  \.?w President of B ~ a i n e , ~  f)el.tlnplr!c~l 
M l C  Telecon~ \:, Inc, 
1755 Nortt~ Brown Road 
I~ar~rcnceville,  GA 30043 



KM.IC TEL.ECOM V, INC. 

r - .  - .  ._ . .... - - -- -- .<,,.., .__, 

2.I lindertaUne ofthe C o n l m  (Contld j 

2. I. 1 S'coac (Conl'd J 

2.1.2 Shortage of Equipmcnt or facijiijes - 

?.+_ --. --- .--... 
---.----- -+- 

lssucd By: Tricir Rreckenrjdgp 
erecuthe vice Prerident olh.sfnr53 ~jrn.~opl,anr 
Kh.16: Telrcorn V, in=. 
1755 North Brown Road 
l,alr.ref~ccvillc, CA 30043 

i : J~i j l i s l : !~~Lt i l~  J , t c ) n ( ~  1 



SECTJOY 2 - RIiLES AND REGkitATPO3 (Ccsnt'd) 

f , j  w-rtijh:irrr* of the Company (C'ont'd) 

, % I trle to all filoll~t~es and equipment, and related plan!; arld pruposrils. 
('on~pony In fur-nlsh~ng scrv~ce In accordance wrth thls !nrtt't'renlarns In the 
agents or contmclors. Customer shall not have. nor st~nll ~t assrrt. auv 
Inlerc,st In LIIC data hnnspolz or other fac~l~t les  and at;socrated 
I ) I O P U G " ~  j~~*o\~ l~ lcd  by the Company. Such faclllt~es and cqulplnent, 
skull hc ret~~rrlcd to the Company by the Customer whenever 
~c:~~i~nzlhlc.  pcr-rod (but  In any event not more than fifteen ( I  5) days fol 
111 ;is poocl cond~tion as reasonable wear villi permit. 

2 2 8% c~jj:!:!~j~~~!~ta.r\u tliorlzat~ons 

- ,  
T i~c  1,rovlslon ol'thr Company's servlces 1s subject to and 
t \ht ;~~nmg and retalnrng all govemrnental authonzatiorls 
(1r:enrcd ncccssar-y hy Company. Such authorizations 
~uscrnrnental approvals, consents, licenses, fianchises 
~'c;~st)nahlc ct'hns t o  obta~n and keep in effcct all 
L'timp;rny shall he ent~tlcd to take. and shall have no 11 
uucotisary lo br-~ng ~ t s  facilrr~es and/or servtces Into con 
~-cilticsl o r  thc Fedcral Comniun~catlons C~omrnissl 
g o \ c n ~ ~ n g  entlt)' nr agency. Customer shall fully cooperate 
t3c ~~cqucstcd by  Cornpany to comply wrth such govel 

Cssued LI),: 'l'ricia Brecke~~r idgc  
Executive $'ice President of Business I)cvclopment 
Kh.16.: 'Selecon~ V, inc. 
1755 North Brown Road 
Il,a~vrenceville, GA 30043 



---- - _ - _  -__- _ 

2.1 ljndcrtakinn of the Companv (C0nt.d) 

2.1.5 Klehts-of-Wav 

\ o h r e  eer.onom~cally Sraslble (ln tile s - '  
reasonable efforts to ohtaln 2nd m-*-*,  

OPlnlon of thc Conipuny). (.omp.lny shall ;irc 
. ---..* w a L u  - I J ~ L " ~  dircctlg or rhrough third pznies, rigflrr-of:~iay 

"CcSsarY for ~nstallatlon of the Saclllt~es used to ixoyidr (*omp;ir\J$As ~crurcl+i in 
' ~ ~ s t ~ m e r ' s  propmi. Ilne. buildlnq entrance. or other ,strnc? polti: aurccii 5 
( ' O ~ P ~ ~ Y .  Customers use of such r~gh t s -n f - \~q  shall in 311 rcspeelj be 5oillrck tiir. 
between the Comparlv and q r ~ r h  thirJ --,-+.-- * 

- 7  uL 
wishing to communicate with 
10 1545 Route 206. Suite 300_ 

2+4,7 T C ~ I  of Service 

?rhc minimum term nf ~ P r j : ~ t - , r  sInr~..r .L . It.. 
tlours per 
30 days. 

- .  V" 7 I b C  

7-days per week. 

E\ccuf i~e  Vice Presiclcnl of Burinerr ~r\.clupnlcItl 
KhIC Telecorn V, Inc. 
1755 North Brown iload 
Lawrencevillc, UA 30043 

(81 li Lk.1 i \Jose 1 



SECTilON 2 - RIiI,ES AND T(J;:GIil .:%TIfZYS_ (C'ci)n~-li, 

2.2. '1 'The liability of the C-hrnpany for damages arssli 
~ncluding but not limited to ~nistakes, outages, 
orher defizcts, representations. failures arising o 
f'urnish service, whether caused by act. onlission 
extension of allo~vances as set forth in section 1'3 
for Intcrn~ptions in Service." The estensioil of SLI 

the sole remedy of the Customer. and the sole 11 

\{.ill not he liable for any direct, indirect: inciden 
 unitive darnagc~ to Customer as a rcsult of a 
facilities. or the acts or omissions or neglipnec ot 

2.2.2 The Company shall not be liable for any d 
due to causes beyond its control, includi 
esplosion or other catastrophes: any 1 
the Llnited States government having o 
any department, agency, cornn~ission. bu 
one or more of' thcsc federal. state 
authority; national emergencies: insu 
or materials; or strikes. lock-outs3 \vor 

2.2.3 ' h e  C'ompany shall not be liable for any , 
to the C:on~pany or t [he C'ustorner 
C:ornpnny's services: or for the acls or or 

Iciuecd R): 'I'ricia Rrechenridgc 
&:*~csuti\e \'ice I'rcsitlcnr crl '  B u s i l ~ ~ s t  I ) C C C ' ~ U ~ I I I L ' I I I  
KRYC Telecorn V. Iric. 
1755 North Brown Road 
1,awrencr~ille. G A  30043 

t > r  r !  4 i + , t , ~  1.1o.ii1 I 



SECTION 2 - W E $  AND REI;IL,ATIONS (LCant'ti) 

2.2 Liabilitv of the Companv (Cont'd) 

of'the Custon~or or due to the failure or 
bcili ties. 

2.2.5 The Company does not guarantee nor 

claimed to have been caused in any t+ 

installation. 

resulting iion~, the furnishing of 
thereof, unless such defacement or damag 
Colnpany's employees or agents. 

2,2.7 The Company shall be ind 
any claim, loss or damage 

2.2,8 The Company's entire liabi 

Company which is not 
rendering of the servrc 
claim arose, shall be dee 

Issued By: Tricia Brecker~ridgc 
Executive Vice President of Business Dcvsk,prtiertf 
KRfC Telecorn V. ins. 
1755 Norlh Ifrown Road 
Lawrencevillc, GA 30043 
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KMC' TEI[,ECB)hS V, BNC. 

- .-- -- - - --- -- 

SECTION 2 - RULES .AND REGI~L.STlONS (Torit'dl 

2 2  r,i:it)ilitv of the Company (Cont'd) 

2 2.9 \Vlth rcspect to the furn~shmg of 
rnun~cipal ernersency servlce pr 
the lesser of: (a) the actual nionet 
rhc direct result of the Company's 
rho sun1 oC $1,000.00. 

2 2,10 In the event part~es other than Customer. 111c 
('ustunlcr's customers, shall have use of the 
through Customer, then Custolne 
ti:;r-ruless from and aganist any and all cla~ms. 
asr,u.;snlents or payments which n 
to thc C'ompany's f u m ~ s h ~ n g  of sem~ce.  

2 2.1 1 Pallure by the Company to assert ~ t s  r~ghts pursuant to onc provlslon c>f this t 
no! preclude the Company riom asserting ~ t s  r ~ g l ~ t s  ~lndcr other provl,slt.rns. 

OK IMPLIEI:), EITHER IN FA 
()TI-IERWISE. INCLUDING 
FOR A PAICTICULAR USE. 

2.3 Allownitces for la~terruptions in Servicp 

a\ zrccl~t allowance \\1111 be glveli for ~nterruptlons ofscrv~cc.  \t.hlch :lrc 2 0  rni 
ctklr;l\~ol\, S L I \ ~ J C C ~  to the ~ I ~ O \ ~ I S I O I I S  or t h ~ s  sectlun, 

- . -- .- l--_r___-_------ 

i c.q~ti*iJ : 

Issued By: ?'ricia Breckcnridge 
Esecutive Vice President of t3usiness 13cvcloprnealt 
KMC ?'elccorn V. Inc. 
1755 North Hrown Road 
~~awrencevil le ,  CA 30043 

f x  n . 2  + f  '\*.i 1 : j q x i ,  1 



SECTION 2 - RI;I,ES AND REGIILATIONS (Cont'd) 

-tlitr%~ahcrr for Interruptions in Service (Cont'd) 
, o s c a u r r -  

2,3 1 '1 rt cryd~t alloivance w~l l  be made when an lnterruptlon occiirs 
fitlurc of any component fumlshed by the C'on7pany und 
lnlcmli?tlon in sewlce 1s cons~dered to eslst when a ctrcult. 
!st ~lnusrtblc to tile Customer 

2 3 1 2 X crcdlt slloivance \?1111 be made for interruption penods last1 
or longer. An ~nterruptlon pcr~od beglns when the Custon~er r 
:;crvlcc or fac~l~ ty  to be Interrupted and releases 11 for testlng 
Intcl.rL1pllon pcr~od ends \\<hen the circult. servlce or fac111ty 1s o 
thc C'ustomcr rcports an lntenuptlon but decl~nes to relcas 
~ ; c rv~cc  or fac11it)t for tcstlng and rcpnlr, no Interruption 
dcerncd to eslsr. 

1 3  1 3 A crcdlt ;iIIo~vancc IS appll~d on a pro rata bass.  depen 
of' tlic Interruptlun% agnlnst the monthly recumns charg 
b ~ l i ~ n g  charges payable by Customer under thls tariff. an 
tnd~cared on thc next C'ustomer b~l l .  Only those facll~t~cs on 

Iahuktl  B) : 'I'ricia Brcckenridge 
Esecutive Vicc President of'Business Developnaent 
KkIC 'I'elesom \'. Inc. 
1755 North Brown Road 
I.,awrenccville, GA 30043 



SECTIOiU 2 - ROI.ES A I D  REGI:L-\TIOZs ((7,,nf.cl) 

2.3 u~~lmces  for Interruptions in service (Cont'd) 

2 2.1  Credit h r  Intenuptlons ( ~ 0 m . d )  

"llnt~tes or longer on the bas~s of the proponlo 
total monthly minutes. 

2.3.2 !lin~~lnt~ons on A l i o \ t ~ ~ c ~ ~  

No credtt a l l o~~~ance  nv111 bc made for: 

2.3 2.2 lntelrupl~orls due to the n e g l i ~ n c r  of 
lncilldlng b ~ i  not limited 10 the 
cmlers connected to the C.onlpsny7 

2 . 3 s 2 , 5  P~r lc~ds  of ~ r n ~ a ~ r e d  s em~ce  during \vhiC}, the ~ 4 , ~ s ~ o l , , c ,  cc,nt,nt,c 
SCrVlCe, 

r - -. -.I---- - ---- 
------.--*. 

Iqsucd BY: 'rricia Brcchmridge 
)'ire President o f  Bueillpsr Deyclnpeanl 

KhIV 7'elecom 11. in,. 
1755 North B r o ~ v r ~  
L:~~s.rcncesiile, CA 30033 



- - - -- - -  

SECTIOS 2 - RULES .4XD W!G1-XATIOSS fCt)t~t*~it 

2.3 Allowances for Interrllptions in Service (Cont'd) 

2.3.2 m a t ~ o n s  on Allou~snces (Cont'd) 

2.3.2.6 interruptions of senlcc duri 
servlce to the Company for 
Custorner order for a change in se 

2.3.2.7 inten-uptions of service during scheduled n.l;;~itrittnance. afittrr 
notice to Customer: 

2.3.2.8 interruptions of s en f~ce  rest11 
facilities, power or equipmen! p 

2.3.2.9 interruptions of senlice due to 
Con:pzny, or interruptions th 
less than one dollar. 

2.4 Obli~at ions  of the Customer 

2.4.1 Scope 

. . - " .  
l'hc obligations of tile Customer shali iricludc the t ullou rt~g: 

2.4.1 . I  C:ustomer shall be resp 
facilities or eyulprrrent caus 
rrnployees. agents, cc! 
with this tariff, by rnaliirr 
provided by Customer or ~ t s  
or other casualty on the Cu 
negligence or willful 

1sswr.d By: 'Tricia Grecfierrridge 
Executive \'ice President of Business i?c\elopntent 
KAIC Telcconl V, ins, 
I755 North Brown Road 
Lat~renceville. G.4 30033 
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k%kf' 'S't:I,Ef ' 03% bv, INC. 
South Dnkot;l fJ I:.(' Tai~l' l  No I 

Or1g111al Shcrt Ye. 72  

- - - -. - - - - -- -- - 

SECL"TICSK 2 - IIIIIlI,ES AND REGkiE.4TIOWS [Cant-d) 

?,fhi&lrt~~j~~~r~fthcC'us~o~ncr(C~nt'd) 

- i $ a ~ p t : ( l o n t ' d )  

2 4 1.2 t-'uxtomer shall provlde at no cost to, and, as spec~fied Eon1 
thc Company, any personnel, equipment, space, po\Lrer, 
ct>nd~tionlng needcd to operate. and malntaln a proper op 
li)~.. Company f i~c l l~ t~es  and equ~prnent installed on the C 
I'lr~torncr shall cooperate w ~ t h  Company in choosing the lo 
cliar:~cter-~st~cs of the Company's equipment space on Cus 
\vli~cli shall detine the porn1 of termlnatlon of Company's s 
tilay hc rcqulred to pay, In tlie sole dlscret~on o f  the Corn 
non-rccurr~ng charges for any add~tlonal polnts of te 
C'~lston1cr's prcnilses. 

? 4 1 3 C'us~amer shall obta~n, rnalntaln. and otliens~se have full r 
r~ghts-of-tiray and condu~t necessaly for ~nstallrtt~on 
Iron1 thc 12~11ldlng unhance or property llne to the 1 
cclu~p~licnt space on the Customer's premises. Any 
rrbta~nlng and n~alntalnlng the nghts-of-\yay described 
1lccessilry bulldlng ~nodlficat~on costs, shall be bo 
C'ustonicr, Customer shell also be respons~ble fo 
;~ppi~ccihlc Inws, and obtaln~ng all rcqulred permits or 
to thc locat~on and ~nstallar~on of Company fac~l~t ies  
custom el.'^ prenilses or w~thln the r~ghts-of-way for w 
rcsF)onslblc. 'The C'i~stonier and the Company may mut 
into a contract under \vhlch Company will provide sonie 
rcgulalcd scnrlccs and k ~ c ~ l ~ t ~ c s .  

Ic$ucd By: 'hricia Breeltenridge 
Excrutive Vice Presidet~f of EPusiiiess Y)cvelopn~ent 
KIIYC: '1Telccom \'. Inc. 
I755 North Brown Road 
I,atvrcnccville, GA 30043 





K3lC TEIJECOM V, IN@. 

- - -- -- - -- ---- -- -- ? -- - 

SECTION 2 - RULES AND REGULA'l'lOi\l:S: (Cont'df 

2.4 Wbat ions  of the Cms'tom~ (Cont'd) 

2 4  1 F,_c-oj~ICont+d) 

2.4.1.6 Customer shall be rcsponslble tbr 
of' any Custorner-p 
equlprnent and faclh~~es.  and i 
equipment IS compatible with 
n~agnl~ude and character of the 
equlprnent, facllltles 
be such as not to cause damage 
wlring or Injury to 
Company's request. Custom 
nianufacturer's speciticarlon 
equlprnent that 1s 

Company may provlde, at t 
cqulpment requ~red I 
o r  111jury resulttng from the co 

2 4.1 7 Customer warrants 
lntrastale In nature. 

2.4,I.B Customer shall co 
any actions requlred 
natural or nian-made 

B%%!trij: 

!\sued By: Tricia Brecl<erlridge 
Executive Vice President of Rusir~ess Dcvrlopmenr 
Khf C Telecorn V, Inc. 
1755 North Bt-onn Road 
Lawrencevillc. CA 30043 
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-- 

l<l\.PC TELECOkP %I, INC. 

- - - -- - - - - - - - 

SECTION 2 - RULES .AND REGC'LATIOSS (Ctsrrr*dr 

2.4 Obiipations of the Customer (Cont'd) 

2.42 133vrncnts 

Ohl~pt lons  oS the Customer wrh  regard to pa~m~ents  shalt ~ttcttidc. 

2 4 2 1 Customer shaIl be respons~ble for 
to this tariff for facilities an 
authorized or joint users or 
scwicrs arc provided on a 
responsible f ~ r  the applicable 
Customer actually uses all carp 

2 4.2.2 Customer shall pay all sairs, u 
and Federal taxes. fees (~ncl  
ho~i~ever  desipiated, imposed 
Company's senrlces. escludlny 
C'ompany's net income, Such 
Customer's invorce. 

- - --.. - R ------ --- "--̂  

115 rtetl: 

I ~ s u e d  By: Tricia Breckenridgc 
Esecutile Vice President of Busines\ Dc%rlopnlerrt 
KJJC' 'I'clecarn V, Inc. 
1755 Xs'urth Bran n Koed 
Lawrenccvillc. GA 30043 





li3lC' 'FEl-ECOkJ 'br, HNC. 

2.4 <Wigations of thc C u s t o n x  (Cnnt'd) 

2 4 2 1:~lvment (Cont'd! 

2.4.2.6 I f  requ~red by the C'o~npany. Custnmilr 
is filmished or cont~nuss  to be held 
charges. Company may require such a 
an advance payment, if Company 
safeguard its Interests. A deposit 
respons~hil ity for prompt payment 
paid at a simple interest. rate of 
return the deposit or  credit it to 
d~scontinued the amount of  any 
appl~ed to the Customer's accotint 
refunded. 

2.4.3 Indernn~ficat~on 

IVlth respect to any servlct. or fac111ty pro\-I 
cvcnt of Customer's breach of' any of rhr 
tndernn~fy, defend and hold harmless thc Corn 
tiantages, I ~ ~ b ~ l l t i e s .  costs and expenses, for: 

2.4.3.1 an>* loss. destruction or  dam 
parcy, or t t ~ c  death or Injuny 
rcsultlng f i o n ~  the ncgllgent or 
11s cmployces. agents, rfprcsc 

- L  - - _  -_--.-- I_.L 

I I I I I I P ~ :  

Issued By: Tricia Breskenridgc 
Executive Vice Presidenf of Ilusinc\s I)evclapnrcrrt 
K1'Clf' Telecorn V, Ins. 
1755 North Brown 1Ynad 
Larvreracevil!~, GA 30043 



SEC'TION 2 - RI!LES AND REGULATIONS t C'snt'ii! 

2.4 a)Ei~ations of thc Customer (Cont'ci) 

2 - 4 3  Inden~nificat~on (Cont'd) 

2.4.3.2 any clalm, loss, damage. expense o r  11 
copyr~ght, patent. trade secret. or any prop1 
r~gh t  of any thrrd party. arlsrng fiol 
~ncluclrng. w~thout hm~tatrnn, use of 
a manner not contemplated by thls ta 
and Company. 

2,s $'aancellation of Service 

l l '  C-'ustomcr cancels a senrlce order or lermlna 
..cr\jlcc spec~ficd In the senlce order for any I 

cosrs, kes  and exprrlses lilcui~ed by Conlpany III 

rcrr:1lnat1on In add~ t~on ,  Customer may be llabl 
,II!IO\III[ C L I L I ~ I  10 the total of charges appl~cablc for 
ordeu (d~icounted to present value at sls percent). 

2,G ))iscontinlaancc of Service 

2 6 1 If Customer falls to trnitly pay any rcpulri 
firlurc continues for seven days after wlt te  
r-ulc or remedy any deficiency. the 
addri~onal appllcat~ons for scrvlce 
ser?,ice without Incumng any Ila 
rn-uv~ded at law or In equity 

~ - - ----- --- 

f\%ut.il: 

lssued By: l'ricia Breckenridge 
Executive Vise President of Busitless I>evelnpnicrrt 
U 1 C '  Telecom V, Inc. 
1755 North Brnlvn Road 
Lawrencevi:lc, GA 30043 
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t i3f$ '  T'EB,Ee'OM V, INC. 

- .. - - -  

SECTION 2 - RULES AND KEGULATIOSS (Cant d l  

l , h ,  D&orttirruance of Service (Cont'd) 

2 6 2 If C'ustonior v~olates an) other niater~al term or con 
an! Inw. rule 01 rcgulat~on go\Ierning th 
cunr~nuc .~  fc~r th~r ty  days after written notice 
discnnt~nue or suspend service, refuse zdditlonal 
c~,mplctc. any p n ~ d ~ n g  orders for sen1  
any otlicr remcdies as may be pro\rldeti nt law or In ecjul 
tli~rty-day notlcc requirement In the cas 
('ompann)~. IS allowed 10 contlnue may resulr In damage t 
PCISQII, or  ~ n i p a ~ m e n t  of the operation of Company's t 
csposc CIompany to c1v11 or criminal l ~ a b ~ l ~ t y  

2.6 3 1.1pon the Company's dlscontlnuance 
7- 6.2, thc Company. In a d d ~ t ~ o n  to a1 
Company at  la\\ or in c q u ~ t y  o r  under n 
Suture monthly and other charges whlc 
d u r ~ n g  the rcnia~nder of the term of 
~ m m e d ~ a t e l y  duc and payable (discoun 

2.6,4 lipon thc Custonicr t i l~ng  for bankruptcy or  reo 
involuntary pctltlon thcrcfore wltliln the time 
henelit of creditors, appo~ntment of'a trustee 
I?ustoi'iler, the Company may, In ad 
equity. ~ n ~ ~ ~ i e d ~ a t c l y  d~scontmue or suspcrid 
scnlicc and/or refi~se to coniplete Any pendln 
l ~ a b ~ l ~ t y  

t ~t~i'ii! 

Is,ued By: 'i'ricia Wreckenritlgc 
E x e c u t i ~ ~ c  Vice I'rcsident or i3usincs\ i>cvcinpr~lu~~t 
KRlC Telecorn V, inc. 
1755 North Brown Road 
IAir!vrenceatillc, GA 30043 
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K3llrC' 'f'ELECORP V, %NC. 
~ 0 ~ 1 ~ h  [>ikk.tlt~ f' [ c'  !dl&& hit 

IJrrg~rr~tl Sheet 5i.l 

- - - -  - -  - - 

SECTION Z - RtJLES AND REGIIL.4TIC)rNS (Corit'cl l 

2 .  ~Jsrorrtinuance of Service (Cont'd) 

Z * i j  5 lipon condenmat~on of any slgn~ficant portion of thc t 
usccl by the Company to prov~de servlce to Cus~onier 01- 

c~gn~ficant portIan of such facllltles or equipment 
C'nrnp;lny may d~scont~nue  or suspend selvlce. refu 
~cfiisc to complete any pend~ng orders for scnrlcc upon 
lncurrlng any I lab~l~ ty  

2 6 6 Ilpan crny governmental p r o h ~ b ~ t ~ o n  or required altemt~oi~ ~ b i  t 
o~dcred, or any v~olatlon of an applicable law .vo 

~rnmcd~ately dlscont~nue or suspend sercrlce. refusc 
nnt1,or refuse tu complete any pendlng orders for se 

!,? - ,  ITilaintes in Equipment and Services 

2 7 I C nrnpany rnay subst~tute, change or rearrange 
~>i 'uv~dtng  servlces at any tlme a11d from tlnlc 
altel the tcchn~cal parameters of the senrloes 
order 

1 7 2 ( ' L I S I O I I I C ~ ~  sl~all not cause or allotv any 
rearranged, m o ~ c d ,  d~sconnected. altered or 
ctlnscrit. 

issued By: 'I'ricia Breckenrridge 
Execlativc Vice President of Businc5s I)evclopnlent 
KMC Telcron~ \'. Inc. 
1755 North Brown Road 
I,;irvrenccville, CA 30043 



f<%lC' %'EI.,IF,CBhQ V, HNC. 
Srrutti 1 i , ~ h r > t ~  1' 1 r ' I aid: d f ~  f 

f>n:~in,~L Phcel %:- ; t 

SECTYON 2 - RIJLES AND REGt~1,XTIOSS (C'uni'd) 

2,7 f ;_'hsn~es  in Equipment and Sersices (Cont'd) 

2.7.3 Upon rccelpt of a Lvritten re,qtiest from Custorne 
locations or katures of specific circuits and;/or 
nor~recurring charges for such changes. If a requ 
cancellation prior to the applicable term of servt 
Company's temiinat~on charges. 

2.1.1 P r o l ~ i b i t ~ ~ d  C ~ S C S  

9 r..R. 1 The services Company provides shall not he used 
w ~ t h  respect to  nlflich Custonier has nclt o 
a~~thorizations. licenses, consents arid permits requirt 

2.8.2 C'i~stonier shall not use the Company's se 
~inlcss, il'rcquested ro do so by Company. 
coniplies with relevant laws, regulations, 
go\tenimental or legal requirements. 

2.8.3 Custon~er may not use Company's se 
scrslce or Irnpalr the privacy of any commu 
and assoc~uted eqwiprnent or over the 
comrnunicat~ons carrier connected to Con 

2.3.4 Chstorner shall not use or allo\v the 
the C'ustomer's premises for any pu 
11. \ V I I I I C ) L I ~  the prlor written consent o 

?(.., ...,.. *:. ... - _  ..-., -----..-. _______F_____________ I__  

f\i~triP: 

Issued Ely: 'Tricia Rreckenridge 
Executive Vice President of Businrr;~ Uevclup~~i~.rrt 
KRIC 'ITelesnm \'. Inc. 
1755 Nortt~ Brown R o ~ d  
I,awrenseville. GA 30043 



Khllil' TEI,ECOM V, INC. 

SECTION 2 - RITLES AND REGULATIONS (C'cmt'd) 

1 Aqsiv~~rn~ertt - 
2 9.1 Cornpany may. \ \~~~lictut ob ta~n~ng any further consent fiont C'tl:;tor~~ct. sis'tyrr an\; r k i  tt\ 

rlphts, pnv~legcs or obligations under t h ~ s  tariff to any subs~cltan-. partnt culitp,rny $11 

clfiil~ate of' Company: pursuant to any sale or transfer of substant~ally at1 rhc t~tisir\esb nt' 
Company; or pursuant LO any financing, merser or reorganlzltton o f  C'otnp;~n>. 

2 9.2 C'ustonier- niny. upon prior written consent of C'ompany. nssrg:l right>- pn<:legcc or 
ubl~gat~ons under t h ~ s  tanff to any subsidiary, parent company or at'tfi~nit. uf i.'i~sttjn~cr: 
pursuant to any s:ile or transfer of substant~ally all the hl l~if ie~s ~ ~ C ' U S E E ~ I ~ ' ~ .  r,C j?Llr$tl.int 
Lo u n y  financing, nicrgcr or reorganization of Customer. :lny attcnlpt of' Ibkiston:cr irr 
makc any asslgnrnent. transfer. or d i spos~t io~~ of its rights. prl\=tlepa or obI\gaiiorr* uttdvr 
this rar~ff ' t~l~thout tlie consent of'Company shall he nuli and vo;d 

f .iceese. !i2cncv or Partnership 

Nil Ilccnsc. cspress or irnpl~ed, 1s granted by Company 
thc fill-n~hhing of' servlcc hereunder. Ne~thcr Custon? 
rq)fcwI~' or otlicrw~sc ~ndlcalc to 11s customers or 0th 
11:c (- uslornor's joint user's sertllces. The relationsh~ 
kit tlliii of' partners o: agcnts for one or the other. 
p;lr[~ieri;lilp 0 1  agency agr,recn?ent, t.lnless such relal~o~ls 
\vrrljtig by hoth Company and Cusiiomcr. 

i s ~ u c t l  By:  '1-ricia Breckenridge 
I.:zecu:ive Vice President of Busiilcss Devcloprl~ct~t 
KRlC Tclecorn V, Inc. 
1755 North Brown Road 
I.awrenceviile, GA 30043 



K3%C '9'Ell.,ECOr\21 V, INC. 

- --  - - - - - - -  - " - 

SECTION 2 - RULES AND REGT.~LATIONS (Coni'd) 

P.11 I'ropr-irtarv Enformation 

Kc~lIic-1. Cort~pnny nor Customer or any joint or authorized user shall 
I r i i~ ic  sccrcts or othcr proprietary rnfol-mation of the other p 
course of the Sumishing of senrrce here~inder. except as may 
\\ 1 iltcft ClIIiSent. 

2 j'rt~trioiio~~s 

t c\nlpnr,y reserves rhe r~glii. from time to time, to prov~de prornot~onal offtfnngs, 
i~ulrfy i'on~tnission prlor to effechve date of prornotions. 

2.1 3 Waivcr of ISonrccatrritig Charges 

(-trr?lluny reserves the right to waive nonre 

2.1 .i - 4*i~1tustcti C'harpes 

:I11 h ~ l l s  arc presumed accurate, and shall be blnding on 
h) r11c C'ctmpnny in thc tlmeframe specified In Sect~on 2. 
h t t ~ c c c n  :he Custonier ai~ri tile Company for service 
\\ rth mutual sat~sfact~on, the Customer may take the fo 

2 14.2 Frlst, tlic C'ustomer may request, and the 
thc d~sputsd iimount. (The u~~drsptitcd po 
timely basrs or the scnlice may be subject to 

2,142 Szccand. I S  rhcrc is srlll a dlsagrecnient ab 
I.L'L'ICW by the Company, thc Custom 
Ilnkota Publlc lltrl~tes Cor~irnisslon. 

Soutli Dakota Public Ut~litics Coniinissron 
Cap~tol Ruildlng. I :it tluor 
5 0 0  East l 'apltol Avenue 
hcrre. Si) 5750 1-5070 
(605)773-3201 
(SOC1) 331-1  782 
(SOO) 877- 1 1 13 ('IT)' lhsnugh Rclny Soath 1)nl;ota) 

. - - - - - -- ------- 

hrttr:!; 

Issued By: 'B'ricis Brerkenridge 
Exccutit'e Vice President of Busir~ehs I)cvclopmeat 
KhlC Tclecom Y, fnc. 
1755 North Brown Road 
I,a~~rcnceville, GA 30043 



la396 3 ' E  I ,E('CPDtl V, INC. 

- - - -  . -  ------ - - --- -- -- 

SECT105 2 - RULES AND REGIJLATIIONS (Conl'd) 

$- 

Sr,itt: i l ~ l i i  I~1cr71 sales. use and slm~lar taxes, lncludrng gross rece~pts taxes. 
itcntd and arc not ~ncluded In the quoted rates for local exchange 
' i ~ l c ~ ~ ~ t ~ ~ t ~ ~ ~ i n ~ c a t i o ~ i s  scnrlce. 

2 ,  lu  3t%i=+rrd Corn~~lunications 

2 15 1 I ht. ('ustomc~. sliall cles~gnate on the Servlct: Order 
~11311 nmll or deliver all notlces and other conmunlca 
:11au dcs~gllatc a separate address to wh~ch the 
rnntlcd. 

2 36.2 I hu  i'omp;lny shall dcs~gnate on th 
sllull m i ~ ~ l  or dcl~ver all not~ces and other 
ticsrgna~r a separale address on each 
p:1!<111ont on lh31 1~111. 

2 16.3 ,411 notices ur other cornni~~n~calions 
r'it111g. Nnt~ces and other communl 

('nml~any!'. shall be presumed to ha 
t ' iu~~nvss day follcnv~ng placement of the not 
r ~ r  3 pnvatc delivery servlce. prepald and p 
nr  rci~racd by the addressee, \vh~chc\~ 

2 16 4 ' I 'f~u C'o~npany or the Custonicr shall advise 
:~c\tir.csscs dcs~g~i;ltcd for notlccs, other comm 
pr.occtlurcs for glving nouce set forth Irercln. 

2 ,  ~ & ~ ~ ~ ~ ~ a i l s D ' i - ~ r o n ~ N u r ~ ~ b e r s  

!- ,;.~Iclificl 'k T C L I \ I ~ S I  ; ~ n r J  proper vcnficatlnn. thc Conipany sha 
1' 
F ri~titnlcr's acuolint Ibr cllargc? or paymcut for nrry unanswered 

j *+a~r t ,  

ls~k~crf  8:;: 'Aricin B~-eclienridgc 
Executive Vice i'resident of Business Uevclopment 
liMIC 'Telecorn V, Ilnc. 
1755 North Brown 1Ko:ld 
l.swrenceville, CA 30043 

+ 7 i tf *%*.'f t<lihtl I 



E3 liIS1C 'TELECOM V, INC. 

'---.--.-...-..--.----------------(.____._I _. .. __..._ -- 

SECTION 3 - SERVICE ARE.4S 

- - - - - - -  Y.  U U a 1 1 1 G J J  U C I C  

KMC Telecom V, Inc. 

hstred By: Tricia Brecl<enridge 
Executive Vice Prexirlrlnt nf Rtsr;nnr. n-.,- 

1755 North Brown Road 
Lawrenseville, GA 30043 



KhIC 'I-EI,ECOh4 V, BLNC. 

- -  - - > -- - - - 

SECTION 4 - SIEK\YCE DESCKII'TI1)iUS 

4 1  ]btrrt\Vholesale Service 

(. ~ : ~ y ~ a t ~ y  offers port \vholesalt. senrlces to provid 
alc* u~lablc to bus~ncss subscr~bers. Services m 
I.,~I\I!~cL, and or the h ~ i l ~ t i ~ ' ~  of other camers. 

1'011 \\h\?lesnltnp 1s a tcclinology tllat provides l a r ~  

ilala i\\ 11chi11g equlpnicnt. Port wholesal~ng gives K.;XIC' 
111 Itltcrnct stln.lce prov~dcrs by allow~ng data calls to h 
cqrzlprnrn\ rather than the sw~tch.  This enables the 
r ' f l ~ i ' l ~ \ c l ~  rnanngc I &  data requirements \vhile, at the 
c;tl>tic~ly o I ' ~ h c  KMC' V Lucent Tcchnologlrs Series 5E 

Scr i~ccs  are subject to senvlce order and service change chargcs ivhcrc thc r t ~ s t n n ~ c r  
I I ~ W  S C ~ V I C C S  or cIi:~r~ges In esistlng c5cn.lces. as \yell as ~ndlcatcd Fdt~n-Rvcurrrn~ tlrid 

I ( L Y I I ~ . I I I ~  i'harges. 

lrsuetl By: 'I'ricia Hrcckenridge 
Eicrutire Virc Prcsidcnt of 13n5iness Ucvrtopnrcnt 
K.\lcT' Tclecarn a', Inc. 
1755 North Brown Ro:rd 
I,awrcnceviIle, G A  30043 



KMC- TELECOM a?, mrvc. 

SECTION 5 - U T E  .AND CHARGES 

I3nhic rates charged for servlces are llsted below: 

issued By: l'rici:~ Rreckenridge 
F:xecutive Vice President of Business r)cvelopment. 
KltaC Telecom V, Inc. 
1755 North Brown Road 
I,awrcncevillle, GA 30043 



r'\ restoration charge applies to the restoration of suspend 
of nonpayment of hills and is payable at the time that 
sct-vice and f'acilities is arranged. The restoration charg 
ii~sconrlection of service, senlice is later re-installed. 

6 2  Hafts 

laa . :s~~v~,n FOR FI.ITIJRE USE] 

Issued By: l'rieia Rreckenridge 
Executive Vice President of Business 13evciopn1enf 
UIC' Telecon~ V, Inc. 
1755 Nortll Brown Road 
E:r.curenceville, GA 30043 



Sorlrh Dakotn l".l.:.C'. Ihnft' %o 1 
Or191nsl Sllec~ So, .it) 

4, / &&j-Tt~nsl rut- 

? ? R;~_sr~for C ' h a r ~ ~  

\'t'herc the Company furn~shes a facil~ty or servlce for whlch a rate or charge IS not 
spec~fied in rhc Conlpany's ranffs, charges will be based on the costs incurred by rhr 
I'unrpany and may ~ncludc: ( 1 )  non-recumng type charges; (2) recurring Q-pe cl~nrpes: 
( 3 )  tcr~n~notlon l ~ a h ~ l ~ t ~ e s :  or (4)  comblnat~ons thereof. 

-1'11~ cc~sts rcferrcd to In 6.1.1 preceding map Include onc or more of the following 11cl.n~ 
ILJ rhc went they are applicable: 

1.1.2,l cost lnstallcd of the fac~llt~es to be provided including estimated costs for the 
rca1-rn11gernents of e s ~ s t ~ n g  facil~ties. Cost installed includes: 

7.1.2.1 . I  cqulpmcnt and materials proi~ded or used. 

7 , l .Z .  1.2 cnglnecnng, labor and supen.~sion, 

7.1.2.1.3 transportation, and 

7.1.2.1.4 r~ghts of way; 

cost of nialntenance; 

clei~rec~at~on on thc estlniated cost installed of any fhcilitles proviricd, based 
on tlic ant~c~pated useful service 11fc of the f'acil~t~cs 5 ~ 1 t h  rrri appropriate 
allo\\~ancc for rhc est~mated net salvage: 

tldn11nlst~3tlon. taxes and ~~ncollcct~ble revenue on the b s s~s  of rensonal?lc 
a\*cl-agc costs for these Items: 

I ~ c ~ n s t :  prctpar;\tlon. proccsslng and related fees; 

t;ir~ff p~'cpi\riltlOll. pri>ccsslng ~111~1 related fees: 

:my oihcr !dent~fiablc costs related to the fhc~l~ties prov~dccl; and 

;In arnount for return and contlngenclcs. 

lssuctl By: Triciit Wrecke~lridge 
Executive Vice President of Business Development 
KMC Telecom V, Inc. 
1755 Nortlt Brown Road 
I,a~vrcnceville, G A  30043 



K3tC' T'Ei.EC'43it.l V, XNC. 

- -- 

SECT~ON 7 - SPECIAL ,412W"IGEMENTS (Cont'dl 

:,t 5~lctcinl ~'iunsrructiun (Cont'd) 

7 I , 3  ~ - c _ ~ ~ ~ ~ n a t r o n  LiablllQ 

'1 o iiic extent that there IS no other requlrmmni for use by the Company. a 
l inh~I\ ty  may apply for faclllties specially c o n s ~ c t r d  at the request of the cu 

i ,1,3.1 The tnmlnatlon liablllty perlod IS the estlmaicd sewlee I l k  of 
provided 

7 13.2 'The amount of the niax~niuni termination liabllr~y 1s rquill r 
amounts for: 

7.1.3.2.1 C'ost Installed of the facil~tles pr 
for rearrangements of es~sting 
new facllltles as appropriate, 1 
lncludes the cost of: 

(A) equlplnent and materials provided or used. 

(9) englnecrln,c, labor and supenlslon. 

(C) tl-ansportatlon, and 

(D)  rights of way; 

7.1.3.2.2 llccnse prcparatlon, processins. and relatcil kcs: 

7.1.3.2.3 larlf'f prcparat~on, processing, and rclatcd fees: 

7.1.3.2 4 cost of t-crnoval and restoratton. where appropr 

7.1.3.2 5 any other ~dcntlfiablc costs r 
rcarrangcd fac~lit~cs. 

< " _ "  _ _ _ _ _ _ _ _ _ _ - - - - - - - . - - - . .  

$ha\ i~ i$  \ 

Is5ucd ley: 'I'ricia Breckcnrittge 
Executive Vise President of Business 13evelnpn1ent 
KAIC ?'elecom V,  Inc. 
1755 North Brown Road 
Lawrrnceuille, GA 30013 



SECTIOK 7 - SPECIAL ARRAXGEhIENTS (Cont'd) 

+ 1 &win1 C'onstruction (Cont'd) 

, .! :I el-~ninat~on II1ablI~ty (Cont'd) 

7,1.3.3 The appl~cnble ternllnatlon Ilabil~ty method fix 
balance of a term obligat~on. 
multtplylng the sum of the n 
uncspircd penod of l~ability and the ~ I S C O L I  

contlngencles. The amount 
estlninte net salvage, 111clud1 
product is adjusted to reflect 

2 !-&li\'idual Case Basis (ICB) .i\rrano,ements 

:2rr;1ti~cii1ents w~l l  he developed on a case-by-case 
frc~rn a C'irslorner or prospectlvc Customer to devel 
L : J I ~ L * ~  tlus tarrff. Rates quoted m response to such 
ttlusc spcc~fied Sor such serlslces in t h ~ s  tnr~ff. I 
ivntlng and on a non-discrim~natory bas~s. 

C t  3 S~)ccinI I'r0111otim 

[hc ( 'ompnny may from time to time engage III  

I l~n~lcd dur-allon des~gned to attract net\- Custome 
~)ijrl~c~llar tariff offering. Requests for prornot~onal 
filr ~ t s  revie\+) In accordance 1~1 th  rules and rcgulatlo~~s 
bc ~ncludcrd in  Scctlon 7 of the C'ornpany's tariff. 
cfi\cnrnr~~ntory bas~s.  

, - ,- -.----- ---- 
t%+iletl: 

Issued By: 'I'riria Breckenridgc 
Executive Vice Presidel~f of Uutiness D~vclopri~cnt 
llWC Teleconi V, Inc. 
1755 North Brown Road 
I,awrencevillc, GA 30043 

t i {  .' i f  **.b,t 7 l(L>4'li 1 



K.&'DC 'f'E'B_iECdbhl Qr ELNC. 

IRESEWED FOR FU'FURF, USE] 

_-___-_-- 

Iss~icd By: Tricia Breckenridge 
Executive Vice Pre~ident of' Business Development 
ilinac Telecorn V, Inc. 
1755 North Brown Road 
Lan'rrcraceville, GA 30043 

2e 4 k,+*; 2 i l l & ( !  1 



K&f(' 'l'%f,~EC~CJ%! V7 INC: 

__ _____________.__ 

SEC'FTQh' 9 - SERFICE TERRITORY kiAP2 

Issl~ed By: l'ricia Breckenridge 
Esecutivc Vice Prcsidcnt of Busitless I)evelopme~lt 
WMC 'I'clecom V, Hnc. 
1755 Nortlr Brown Road 
I,awrenceviile, CA 30043 



L\!I' 1 h:ls accoss 1 0  t\ic iinancil~g ancf capital nccessnry to cc;ntfllct i t  i c ~ c ~ n r l l n l ~ l l 1 i ~ a t i 0 ~ I ~  
.ipi.r,rlilltrs ;IS speciiicil ill the Petition. During an initial tmnsition periocl, KMC' V cr~uy rely in part 
iqjt>:t lttr ~ i ~ ~ i l l ~ l ~  fin;incial asscts of its parent company, KMC' Tclecolll Holdings. Inc.. ("KbIC 
fTc.$irlir~j;:,"~, In su~,por+t of'this Pctitinn, KR/tC V submits the follo\ving fii~ancial rnfbrnlation o f  KhlC 
;fjeifel~+~i!?r LO dcn~orrstratc illat it has sufficient access to capital and fin;tncial stability adt.q~i%tc ti ,  
~ l r ' i x ~ ~ i t  11, C C ~ I I I ~ ~ ~ ~ I C C I  p l + ~ ~ ~ i s i o l i  of cli~ality local cxcliangc and interescharigc. tclccommsinicntians 
>'T%.le'ci ni~Ii111 1 1 1 ~  Sl;itc 01' Soutll Daliota. In acltlition to tlic inforniatin~: hclow, KMC' fl~~liJings' 
jiliitl?ct;tf . "F! ; I~CIXCI~~S,  c~ l l s i s~ i l ig  of its most recent SEC Fomi 10-Q, is appcndccl hereto as part of this 
/:tltrl'3rr .\I.. As KhilC: V's re-vcriucs incrcase through the acquisi t io~~ nf c~~slomcrs.  KMC' V's rcvcnircs 
-ii;nll sitppi:\nl l ih f ( '  I-lolclings' financial assistalicc. 

t i " \ \  ' I luidillgs has linancccl its capital espenditurcs 
i i~ t ' i ;~i .r i tt  > \ r , ~ h  ~ ~ : I C L ) I I I C I I ~ S ,  crcdi t facility borrowings. notes, an 

I In 91,1y 74, 1000. KMC Iloldings issllcd orig 
SBil4 i 1111111(~11 of' thcl P ~ O C C C C I S  oS the oSScrilig wcrc LI 

w..r:rii8iilr:, n l l l ~ c l ~  I\ilvc b c e ~  plcdgccl to sccurl: I l~c  payrncnl. of  thc first 
iurir..; L31TY 1i1lt111igs will use Ll~e net procccds of the 

frr E:chruury 1009, ICMC I-Iolclings issued PI 
;or;\;l;arl slocl; for uggi-cgatc gross proccccls of $65.0 I 

t tnjtti~lg:s ~sx~ici,i ntlclitional sliarcs of PlK Preferred St 
r\lJg il\!t]liioilill PIII .C~; \SCI .  for tlgg~cgatc gross prOC 
%iil\si~li;t~~ \\,ii~ch will own tllc 14 additional nclworks \vlii 
c \ ~ $ f r \ ~ c - t  I)!! l l i ~  ~ 1 1 ~ 1  of Ilic first half of 2000, cl~rcrcd into a s 
1 trcvrtt l ucl~~rologlcs I I I ~ ,  iJncicr this L,~icc~it Faoili 
\\if>jt~<t ! i i    litit^ it^ ~ ~ ~ ~ c i i t i ~ l l s ,  L I ~  to iui aggregate of 
l G ~ * L * I \ I  ( ! f '  W \ ~ ~ I C I I C S  and otlicr tc lccomm~~nicat io~~s cquipmcnr. 
Z. ~ \ r ~ \ p ; t ~ i >  11;lcI 11o b~rl.c)\~iligs outstanding ilndcl. thc facility. 

111 l'~ccr:rlll~cr 1908, MMC I-loldings rcfinnncct 
< y i ~ i l r t  I:IS:X~JI j. wi(\l NCIYCOLII.~ C O I T I I I ~ C ~ C ~ ~ ~ ~  Financc 
i':~dtir ilrt: r~liiiui~cetl nnd csp:rnded facility, \vllicli 
t::.:tr ~l~~t*is:t;ii I'in;incc Corporation, First IJnioli Nnt ional Bank, 
. ! t i t i  I ' , t ~ ~ ; i i i l i r t r  Imlxcrinl Batik of' Comlncrcc, KkIC 
l"=.% &+i ~ t b r k k ;  ;urc pcr~nitlcci to I~OI -SO\V  L I ~ I  to :ill aggregate 
ft+t illc p~rr.ci~;~su of fiber oplic cahlc, switches ant! other lclcco~ii 



"4irxa t , I -~$I  1110t ictctl hy ti~inncing activities from bor~owings ancl cqcity issuances was $219.4 
, i : : . f ~ : ~ . - : ~ r  i i i r  ~ ' I W  .l:lt! 54?).1 lllilliun Tor the nine months ended Septeniber 30, 1909. KMC Holdings' 

,i .I; g4gt/. I I I I L ' ~ : ~ \ ~ I ~ ~  i ~ ~ l t l  investing activities was $21 3.S million for 1998 and 5232.0 niillion for 
ti*%, 4 ~ s ~ ~ e  t ~ ~ t i ~ ~ ! l i ~  tw.ia1 Scpkc~iiI~cr 30, 1909. 

%?ti? .? tr i%fi t i+r i  :rr Io'rS ,111tl S2.1S.5 million in the nine months endecl Septcmbc 
1 l ~ ~ Z ~ h l s p i  etrr:cntly p1:111s [n cuntinuc significant capital expenditures. Tile 
cs$ic"crd!~i:~~* I&.. c\yi:c(ccl ~ C J  be macle [or nctwork construction and the purcliasc of 
.i:-ti$~!:i;r!'ll t q t  f,\~-$ltt;ktc tlic ofl'critl~, of i t s  S C ~ V ~ C C S .  

$ 1  I -  0 IOO9, KMC Holdings had onlstanding comr 
, i p j . t . 1 t * k t t i ~ t t ~ - l s  50;? ,X  ~iiil lit711 ~ C I I I L C C I  LC) fhc ~ L I ~ C I I L I S C  of fiber optic cable an 
e-=jiujIeis7rYi ,tL: ndcll as cngii~ccring sc~viccs, principally under its a 
3 s l ~ f ~ i i x ~ { t r h * i < ~ t  

I r i i i t f i  t 7ec,lrt~ glpr>11 tcnns \vliicli would involve thc provision of additio 
~ i a s ?  !ti; t~FrC\ i i l? ; \  rrf \lit- fi~>;~ticial  covenants for pcriods aftcr the fourt 

E; B*lr ' I l~ilitl~;?:!; I~clic\.cs tl~at its cash, investments held for fittiire 
i ~ ~ ~ ; ~ i ~ t ~  ttlj;lir ,11-;11l;lt~l~ 1111dcr 111~: Senior Secured Credit Facility and thc I,u 
$ 1 : ~ ~  ~1;: j ' i l r ~ c ~ ~ t t ? t  fi'0111 11s April 1999 iss~iancc or  its PIK Preferred Sto 
.~tlr711/7i:  rji t!rc~irii.: .:r~l;ll  nntcs i \ p i l l  I2c sufficient to rl~cet its liquiditynecds tl 

;;:-,I t ~ , t ! l  rht .'fllOfl ,!i1~11~~01ii11 SOLISCCS of financing may iiiclucic 

S!i;~i~ilioally, us clcmonstraied in its Cash Flow slaternc~it, a] 
% S ; ~ Z  I'xi*:iw t l ,  K h l t '  I lol~lings h;ls :icccss ro ample capitol to fimd t11e c o ~  

ktli  ' I +I, rL~..t~;~~c.rrr~rr~t~nic;~~ior~s nctwork in South Dakota, arid to mect 

i ! ~ ~ k r j i - $  
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11MC 'I'ELECOM HOLDINGS, INC. 
I \i:-,:dc:t I ri,ilnr? u t  r e y i s t r a n t  a s  s p e c i f i e d  r n  its c h a r t e r )  

ClKLrAIJAT.'E 2 2 - 3 5 4 5 3 2 5  
!!it .al-n crc i j ~ l l ~ r  j ~ i ~ - i ~ d l c t l o n  of  ( I . R . S .  Employer 
;ij,'ai pi:! L ~ t ; ? n ~ )  or o r y a i ~ l - a t i o n )  I d e n t i f i c a t i o n  N o .  ) 

1 5 4 5  ROUTE 206, SUI'I'E 300 
E,EDMINSTER, NEW JERSEY 07921 

(A~IIIL'FLF;::, Z I I C ~  L I ~ I  ng Z ~ F )  code ,  of principal e x e c u t i v e  of £ i c e s )  

(308)  470-2100 
l i \ ' ta t j i : ; tLn l~L  ' ,.; [-el eril-lone number, including area  code)  

; I :: Li;. c .11~ ' ck  real k w h e ~ h c i  t:hc r e g l s t r a r l t  (1) has  f 
,* 2 i \ i - x  i \; ?.I- 1 ~ l e c l  by S1:r.t Ion 13 o r  ! 5 ld )  of t h e  S e c u r i t i e s  

I i 1 1  1 I r t lc  pl ec7er1~ng 12 ,nonl;hs ( o r  f o r  such s h o r t e r  p 
: r- i, I *  :.it:! 'q it: l t ~ ~ l u l - ~ e c \  Lo r l e  juch r c p o r t s )  , and ( 2 )  h a s  been  s u b  
; r 1 ,;.'4 ~ * - ~ p ~ : l - t ~ f ~ l ~ r i ~  :I ~ C I L  I he p,lst. 90 d a y s .  [ X  I Yes I I No 

7 8 1  !:. (1: r- L 1 1 e  ~l~ciiibct of s h a r r s  o u t s t a n d i n g  of cach of t h c  I s s u e r ' s  
r 38, r i  , , I  * # ( ' I ( ,  OFI c ) i  t t le 1a te~ ;L  p l d c t l c a b l e  d a t e .  

I L * ~  .A:;: - OUTS'I'ANLING 
- - - - - - * - - - -  

, le i ,  ,!I $" U L ) .  , ~ C J L  iral 1 . i ~  $17 , 0 1  861,145 s h a r e s ,  
; JL.  1 t ' .  a s  of November 8 ,  2000 



KPIC TELECOM HOLDINGS, I N C  . 
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1999 

. . . . . . . . . . . . .  - . - - . - . . ? - 





$ 1 5 . 5 7 2  5 6 0 . 9 4 9  $ ;i. 23.1 9 1?9.'325 

. <. ,:,-:. : ,$:? .....,g.. '.z F ! ; I ~ L S  hci cwc *:i~i~nr lo!. i v e  eC fecL of 
:,!.?--:y ; $ !  7.<: ....t ?. ir;'l pr i r~ l : lp ; t * ,  . . . . . . . . . . . . . . . . . .  

<:?+.,.::I, . .  * :.*.+3%.:-- 5 . i  *E-iz%:jn i l l  i i c c : ~ ~ ~ ~ r ! t t ! ~ g  p i  i r l c ip le .  . . .  

See accompanying n o t e s .  

KMC TELECOM HOLDINGS, I N C  . 

''1:L:i>T?'F13 CDIJI;EH,SED CONSOLIDATED STATEMENTS OF  CASH FLOWS 
( I N  THOUSANDS ) 

NINE MOlJlTiS ENDED 
SEPTEhIBER 10, 
..................... 

1445 2000 
. . . . . . . . . . . . . . .  
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See  accompanying n o t e s .  

KMC TELECOM HOLDINGS, I N C .  

$1: p , T  -\ . ~..3 TO IJNAUDITEU CONDENSED CONSOLIDATED FINANCIAL STATEF;Et!TS 

SEPTEMBER 3 0 ,  Z O O 0  

. . i i i i j l  -i 31: E1RGSEt.JTA'I'lON AND ORGANIZATIOPI 

I*:.!-' l'cl er:orn ITol d i n g s ,  I n c  and i t s  s u b s i d : a r l e s  a r e  ~ o 1 l e c t : ~ e l ; -  
1. , ! l , l ! l  :I I lc l i t ln  a s  tile Conlpany. AT!. s i g n i f i c a n t  intercompani- acc3unto  atill 
' : :',, 4 i t '  L ! 1%:; h~tv1- been e l  i rnlnated i n  conc ,o l lda t ion .  

TIP- Co111p;lny 1s a f l b e r - b a s e d  i n t e g r a t e d  comm;rnlcatzons p-rro-rxclr-r 
3 L - v :. i i r i i . l  'lacL) ~ i n d  v n l c e  s e r v i c e s  t o  i t s  c u s t o m e r s ,  p~ . lncxpa l !y  buslxress, 
j, - ~ . 3 : , i : i i  iIL r ~ ~ ~ i i  ? 1 1 ~ t l  t u t j o n a l  e n d - u s e r s ,  a s  w e l l  a s  I n s n r n e t  ser-:it e p r w ? i d ~ - r s ,  
2 , - x : , ~  ;:I:! ir:l>'c i.-oinpqlnies and w l r e l e ~ s  s e r v i c e  p r o v i d e r s ,  pc i rnar i ly  i n  the  :;srltll, 

7<'!1~,s,rj: . I~l~c\v~asr .  and M i d - A t l a n t i c  Unl ted  S t a t e s .  

('!is. rin;l~di t ed conrle~lsed conso lxda ted  f i n a n c i a l  st:atements have b ~ c n  
1 : 4.; \: or i  i t )  A ~ . C O I  C Y ~ I I C C  with g e n e r a l l y  a c c e p t e d  a c c o u n t i n g  p r l r l c i p l e s  f o r  i n t ~ r i n  
; I .  1 Ascordl i lqly,  t h e y  do n o t  include c e r t a i n  i n t n ~ m a t i n r ~  a: lc l  

: L *  r- 'il:ii.: tri;ttri'~i r eel-.ilred by g e n e r a l l y  a c c e p t e d  account  i r ~ y  p r i n c i p l e s  for  an11ua 1 
A :  A : lqx>rctnq a r ~ d  nhould be read i n  c o n ~ u n c t i o n  wicil t h e  f ~ n a n r i a l  

:rt i L  - i 8 t - : . ~ : :  + t i ~ . i  nu ten  t h e r e t o  of KMC Telecom Hold ings ,  I n c .  a s  of and  f o r  t h e  
< J 1 - . :A  :J- 2 i?c,:.r.~nbe 1: 3 1 , 192 9 

I!:%, t~:t~rud:rrzd i n t e r i m  f l n a n c r a l  s t a t e m e n t s  r e f l e c t  a l l  a d j u s t n e ~ l t s  
, . I  1 L f m a 1  recurring o d l u s t m e n t s )  whlc1.1 management cortslricrs 

- A -  n:; :*:r  rt f l l r  p r e s e n t a t i o n  o f  t h e  r e s u l t s  of o p e r d t r o n s  For t h r s c  
m y  , , . :'.i- rc-sillts uE o p e r a t i o n s  Eor r h e  i n t e r i m  p e r l o d s  a r c  not: n e c e o o , i r l ~ y  

+ , 1 - rl:e resul ts  f o r  t h e  f u l l  y e a r .  

:!:f: i,alnl>ce s h e e t  of KMC Telecom Hold ings ,  I n c .  at. December 3 1 ,  199.3 
+ , i i :  dl-1: :.i!.:..i i roll1 LIIE:  a u d i t e d  coneoi . idated ba lance  s h e e t  a t  t h a t  b a t e .  

t I r reclassif ic:ati.ons have been made t o  t:ho 1 9 0 9  una:ldited 
.:trir,:o! l d a t e d  f i n a n c i . a l  s t a t e n i e n t s  t o  cuntolrm wi.th the 2060 



!-:-$#I;- f /. f.irt.'.(,J,\/ ! f t '~~/ , I j l j ' i ' (" ; ,Y  /;V(' - 10-i'J - Q,~(l,.!{!r/y /fe,~,jrr .. . _ _ ,  . . . .  , . , , .. ......... .., .___.-- 

... ; ; , ,,.,.! l""l'r;.. . < a  ..>.,. 
: .-.. .... . r i ;  :.;.. .. ' - . l l ~ ~ ! ' I . . . ~ C .  

- .. r::  iiccexber ! 3 9 9 ,  t i le " c l . ~ r i t i e s  and E:.:change i'omrnis:jiolr i s s u e d  S t a f f  
: 3 ? :  I ?  1 ! 1'13 . 1.0 1 i "S.45 10 1 " , REVEkL'E RECOGl.JiT113:.j 11.1 FiNAt2CIAL 
..";L "Z.. 

.. ....., - . - 4 :  St'ii3 1i:'l pro:.i?es add j . t iona1  gu idance  i n  app ly ing  gfmrrail:,, acckpced. 
4. . - ,:-..:~,,: 7 '.,,7%. 3 :,-...,? i ',?:- !.i. :I-ic! p l e s  tc: revenue r e c o g n i t  i o n  i n  f l n a a c i a l  st ,scrmez.ts . Thrciugli 
>-.. , ...,...,.< .i.- 
~ ...... .,., ,. h , .  . .~:- . - t  :.a , ! rirr3, !:he Cc~rnpany r e c o g n i z e d  i n s t a l l a t i o n  revenl.ia upoil cump1,at ion 
' a :  9;)  ,cT> ' ,,.<. '. A ......... I ,... :; ; I  i i n t  l c ? : ~ .  E f f e c t i v e  J a n u a r y  I., 2000, i n  accordance  '81irh ti:% 

1. .:,:k. . . . . . .  ;~.:,.,::..,.,t!: I.?; (?? :;A% :O!. t:li(:. Company is r e c o g n i z i n g  i n s t a l l a t i o n  revenue c;.t.i~- t t e  
-3-?>;i+~9i!: :--.c.:iLr.lci p e r i o d .  'rhe curnulat ive e f f e c t  of t h i s  change i n  a c c o u n e i q  
.- i i i t  ti's.ilii t ! ~ d  i t ~  a ellarge of approximate ly  $ 1 . 7  m i l l i o n  which w a s  r ecorded  
i; -.,. p ,' .,,.. rq<~3~!;~:': ' .  ended !.larch 3 1 ,  2000. For  t h e  n i n e  months ended Septernher 30, 

, .  
. , ,  :: , n-i7i., t:i:t, ef-Cect of adopt ing  t h i s  change i n  account ing  p r i n c i p l e  was a 
-:I~'~Tf:!r: l .rr i  ;:he recognition of $ 3 . 5  m i l l i o n  of rever .ue,  which . i n c r e a s e s  rlet lass 
f: ::$: :- I;F = - ~ - -  ,..r.rielct isy $0 .I0 p e l  s h a r e .  Revenue f o r  t-he n i n e  month13 ended Septeinberr 

,+ .. ... ,.,. ,.- :-. . 
: . . ~:i:.it;i.!p~ $1 . G  tni!lion of  reverllles t h a t ,  p r i o r  t o  t h e  accu i ln t ing  change. 
,'-;~,'i ' u-i.~- , -.., t: . l'r*:-!..i-~:ii zeri t htroiigh Dece~rtber 3 1 ,  1999.  

5 

L Fli<i$,[C~Ti,]": , ilitO)iEK'ri AND EQU 1 PbiENT 

N?.:cwc!rkr: and cquip~nent:, a r e  cornprised of  t h e  f o l l o w i n g :  

DECEMBER 31 ,  SEP'TEMEER 3 0 ,  
1999 

- - - - - - - - - - - -  - - - - -  - - - .. * -. 
( I N  TI.IOUSAWDS! 

i f r r ; : s . t , j -  ,,;:r4~:-' ;;::?1:.1.QlS. . . . . . . . . . . . . . . . . . . . . . .  S 164 ,985  
~7~~ :,%.? . L,; ..,-.. .>+" .. ,sG, ;,.. ,, , ... :;ir,. i c?rt!r a,-]!.! lpmcrll; . . . . . . . . . . . . . .  421 ,713  
. . i ~ ? i t  t i x t u r e s  . . . . . . . . . . . . . . . . . . . .  21.397 
,,.. . / , k  , . a .  I. .-.~;,i. .:,,s;.r-i r.~!ip; c:7:r;r~~c?llt- r;. . . . . . . . . . . . . . . . . . . .  1,811 

.I.- , ,. . . . . . . . . . . . . . . . .  ...-, :,;:l;e ~i::"! 1 ~:i: , i : I  - ~ I ' c I C J ~ I ~ S G  . , 66,380 
- - - - - - - - - - - - - . - - - - - - - - - - .. 

676 ,291  
<2b!:i:.iiu.t~.~nt:i:~4 cir?preciat:.~ork. . . . . . . . . . . . .  (36 ,967)  

- - - - - - - - - - - - - - - - - -  
$ 639,324 

------ .- - - - - - - - - - - - - - - - - - - - - - 

.,?r;r! cnj:i tiil.i~i:i:l d u r i n g  t h e  development of the Cot 
, . , . s , , +  ,iii.$i-i iir%u~.:n~ ii ?I.::?\LI:~F:C~ r e l a t e d  1:o network engineex-itig, d e s i g n  

k b  ! : i+'itel:est.. C a p i t a l i z e d  i n t e r e s t  r e l a t e d  I:Q t h e  
:i:i- >+-'-c.:,rb.,: f:>r ::lit; ::ink months ci:ded September 3 0 ,  1994 and , 
.:: ? ,, :7 . ,  : . 3 , I , ! ?:. 1 I ! l l i  r e s p e c t i v e l y .  

: : ;;.;';,;;.';: ij;,},; .G:;;:;rr$ 

::!! i : i : q ! ! l ]  v? n:-.!;cti; a re  c :~ i>pr i sed  of i l l -  fs? lni:iag: 

DECE:.;SEF. 3 1 , SEPTSH66R 3 9 ,  
i 3 9 9  

- - - -  
i It3 THOLISAWDS) 

. . . . . . . .  t' ~.:i:l;i:i/:$ c-2 -'rt~.:: i; . .  , . . . . . . . . . . . . . . . . . . .  . s 2 , 3 ' ~ 5  
;:\c<c: t . . . $ . ?  2 ,- - . . . . . . . . . . .  . .,..- . : i:?,. i;,:~;.:; -i:.!d r i ~ ~ l ! ~  ii - ~ f  w;i:: , , 2 , 0 5 2  
l;,. ;.:;.-.* .. $ , - .  . . . .  . f . c  . ,-. .-., .xi .... j d:; ~ic):~eer:~c~rt$; a:ld cjther C < I S ~ S  1 , 0 3 8  

.................................. 
5 , 1 0 5  

...?:... ., 2,:. " . i . Y  . . . . . . . . . . . . . . . .  .. ,. , . ;I  . a ' - ? i i  ar:ro!-t I z a t  icm. ( 1 , 5 0 3 )  

S 3 , 6 0 2  

...,... . . . . . L  ...-.. .. . _1., -,.. -_.,...- .ll.- -Trl- -_-----___ . _______----- . . . .  . . . s-.#7: . j , d - r z ' .  c~ri . f  , +?~~~;-! i :S-)<j::j,lt, {~!J,~JJL:,.~!I,~~ (1'i8r I .  0 1/2,003) 



a, i -  :{ 9 f 6 z [ f t > f j 3 ! > 2 ( $ $ '  l*\'Cv - 10-Q - ~ I I ~ / / ' ! C I ' / \ '  f i ~ / > f ~ r l  - . - ." ..- --* ---.- ------- 

............................ ............................ 

A ; ::i -xi:cilnes a r e  comprised oL t h e  f o l l o w ~ n g .  

DECEMBER 31,  
1999 

- - - - - - - - - - - -  
( I N  THOUSANDS ) 

k t - t p r Y  +~p- r \ r ; a t~o~ l .  . . . . . . . . . . . . . . . . . . . . . . .  $ 1 1 , 4 2 3  
. .  i. ;- d-.t  .i:: 77 I r*&ntcsd t,t> i ~ n a n c i n g  r t c t l v i t i e a .  7 ,316 

'I : ,r 1 ;Zi f  . l i ~ i j L  p . \ p k ~ i ~  . . . . . . . . . . . . . . . . . .  8 ,544  
. . . . . . . . . . . . . . .  -" i-,- .) ' ~ ~ L ~ - c ~ m m t : n l c , ~ L i o n s  zests. 3 , 7 9 4  

J s* 3 4 r . . . . . . . . . . . . . . . . . . .  5 , 9 7 0  
. . . . . . . . . . . . . . . . . . . . . . . .  

S 37,0$7 
---------?-------------  --------- -.--" 

G 

. i z  '4 :~'E.).;I.: CPI:TIL T P 'ACILITIEC;  

r-ch 3 1 ,  2000, o u r  s i i b s i d i a r l  
econl of Virginia, I n c .  and 

an~cnded, r e s t a t e d  and c o  
n t  F a c i l i t y ,  i n t o  a  s l  
e c u r i t y  Agreement ( t h e  
up oC l e n d e r s  l e d  by New 

a t i o n ,  Canadian Imperial.  
t Techrinlogies  i n c .  ( c  

: t-1- %?:L rtrlttil .L;r~runl- Secured  C r e d i t  F a c i l i t y  i n c l  ildes rl $ 
J~ :. - 4 " .  j ' ,%'= I;'.",: l i i? :?l lLy ( rhe "Revolver"  1 ,  a $75  m ~ l l i o n  

" 1 ' ; i 1 I t e r 1 1 1  l o a n  t a c l l i t y  ( t h e  "Lucent Term 
:, ' ia: *.r . I ,  f c l l O .  r h e  ~ i i t  r:tnndlrlg l o a n  b a l a n c e s  a n  t h e  Revolver ,  t 

-* i 3 i r ; % ~ i ~ ~ ~ r i t  'i 1 - 1  m i r i ~ ~ k l l ,  we10 a p p ~ o x l r n a t e l y  $165 m i l l x o n ,  $75 m i l l l o n ,  
-% z ;  t ? 1 &*:*7!w42\ i?,~t:ly. 

I will matule  on A p r l l  1, 2007. Proceeds 
L 3 ,  F ' X '  . f 8  -, t L X - ~  ! LlkCItl':@ I h c  p i ~ r c i ~ a s c  of c e x t a i n  equipment ,  t r a n s  

8 )  ~ ? r  . h ,  t ; l i r " t & ~  rif i J i s * t c l ~ n  L l n a n c i a l  c o n d i t i o n s ,  f o r  working 
I I e4 purp~~ ic r ; ,  The agg? e g a t e  co~nmitment o f  t h e  - 

i ;,:?l 11,. ur*tl~~r:t-rl oil each q u a r t e r l y  payment d a t e  b e g m n  
s'., : : d . : l q r :  F ; . r r t c - r l y  ~ : t z n ~ ~ n l t ~ ~ ~ e n t :  r e d u c t ~ o n  1s S.O%, r e d u c i n g  t 
. L:>s:: , ~ l c : t : l l r j l J i i ~ j  l.cj G.254: on July 1,  2004, and f u r t h e r  i 

8 a . , , i ~ C ~ I ~ ~ I \ D I I C L ~ I ~  w ~ t h  t h e  f l s c a l  y e a r  end ing  D 
i ! cOt!ililLrltienc will be f u r t h e r  reduced  by a  

; * t.i  tB 1:. ( J [ I G * ~ C ~ ~  ~ ~ I C I  c d ~ h  f lows  ( as  defined Ln t h e  Amended 
2 * l a * !  ifrl i r u -  j ~ t  I O L  f ~sc111 y e a r  u n t i l  t h e  Borl-owers a c h i e v  
. 1. : L 4 p ~ .  ' l ' h ~  R O I " Y O W ~ ~ S  m u s t  pay an annua l  commitment 

. . : : ; x i  i > I . ,  ( 2 1  t l1f1 I ~ C V O L V ~ C  ranging frorn .75% t o  1.251;.  

!"rt- T f - h ~ r i  1, I ; I I  I n  payable i n  twenty c o n s e c u t i v e  qu 
1 . 4  ~ i j  o  I 1 ,  2002 and two f i n a l  i n s t a l l m e n t  

-. , , , I  I ,  1 r i  ~ ' \ ~ l r  A 1 ,  2007  (?nd J u l y  1, 200'7. Proceeds  from t h e  Te 
;.v i J - L:, r : . .  ! tic. ] .urc i i~i~c of c e r t a i n  equipment ,  t r a n s a c t i o n  c o s  

; . ' r i  -f-' i i j ?  ::#! *if : l r l ~ i l  C L l r p O X o t e  purposes. 

7 * - ----,*---- 

7 * , L ? Y c a - f i i  .f@F?J t If!'< If!' ~ l i ' ! l l t f ~ >  /)I( oc r  I 01/2 m11j 



:I,* I,tii-*'tiL T P I I ~  T,ok~n pi-ovldes f o r  an a g g r e g a t e  cornmltment of  up Lo 9.250 
-* : = t r ~ r ~ ~ i - :  t i  011) t h e  Lucent  'Tcrii~ 1,oan can be  used  t o  p u r c h a s e  Lucent l ' l r  

$ 5  L *  -;- t -  t ,, L n i  ~nllnrnc t h e  Borrowers Eor Lucent p r o d u c t s  p r e v i  ous1.i purchased 
& t S i r  : 1 L Gources of l i q u l d ~ t y  The Lucent Term Loan will mature on 
; ..- :. . 1 7 ,  ! ,~::fl ~ e c l ~ l i r e s  q u ~ ~ r t e r l y  principal payments beg lnn lng  on J u l y  1, 2003 
l 1  = i : , ~  1 '1  t r l c ipa l  p~iyrncnl d e c r e a s e s  t o  3 .75% p e r  q u a r t e r  beg lnn lng  or1 Occober 
1 G 3  :I: * ~ ~ - l f : a r ;  t c ~  17 258 on October  1, 200.1 and f u r t h e r  increases t o  7.50% on 

" i+** ? ?.: i  +, I 1 colnrnrtrnenL Lee of 1 .50% 1s pa:;able i o r  an:/ unused 
: I  , f - . -  ,G<, ; , ~ ~ - c ~ r i l  ' S ~ L I ~  l,05~n. 

J C  1 : <A 1:;i)r; ~ : n c l e ~  t l ~ c  Amended S e n l o r  Secur-ed C r e d l t  F a c l l l t y  1.1111 b e a r  
: - - : ,  . , , $11. I h e  Bol cowers '  o p t l o t i ,  a t  e l  Llier ( a )  t h e  "Applicable Ease - - l a i :  ! i : t "  r w h ~ c ! ~  c j c n u ~ s l l y  r - a ~ ~ g e s  Eccrm 2 .00*  t o  3 , 2 5 2 )  p l u s  t h e  g r e a t e r  of 

< r c =  , - i . - . . - , r ~  ,,,,,., L - J L L L P  a g e n t ' s  prlme r a t e  or ( I  I !  t h e  o v e r n i g h t  f e d e r a l  funds 
, :+"  7 a I-: -, - fll (b) :he "AppL l c a b l e  LIBOR Margln" (whlch g e n e r a l l y  r a n g e s  from 

- *  * -  9 i ;ic * )  pl t l s  i , I U O R ,  a s  d e i i  [ led.  "Applicable Base Rate Margin" In te res :  

- { - 1 ~ x 1  1 i l l  I!,, wlli11: "Appl l r a b l e  LIBOR Maryln" i n t e r e s t  i s  payable  a t  t h e  
, i ; 7 rL : \pi~l :cxbIr  I n (  el <!st p e r l o d  or  a t  l e a s t  e v e r y  t h r e e  months. Under t h e  

' ! I : :ccu~cd i : ~ c d ~ t  F a c ~ l l t y  t h e  Borrowers were b e l n g  charged  a 
L " t 1 I i f  t ~ ~ l , t ? ~  c:;t r a t e  of 11 8 7 %  a t  September 30, 2000. I f  a payment 
4-S 
I - ,  .:: s r i t , '  ! 11 ~ ? C I C L I L ,  t h c  I 11t.c:rest r a t e  w l l  1 be I n c r e a s e d  by f o u r  p e r c e n t a g e  
, - - , f ,I:I o t t ~ r l  evtant of d e f a u l t  were t o  o c c u r ,  t h e  i n t e r e s t  r a t e  w i l l  be  
- - 

r 7 i i  ** 1 t i):  ' W i { J l v l  l ' C > l l t  <lqC POI Il tS 

r V il, $ 1  Illiq!; llilh uncr rnd lL~onal  l y  g u a r a n t e e d  t h e  repayment of tlre 
, .- '. : & : , a  t :  :t-i.,r?el O ~ c r J i  L F a c l l ~  t y  when such repayment 1s due ,  whether  a t  
, '  .,I ,I! ICL cc*lr-~.tr i o n ,  UL o r _ l i e r v ~ ~ s e  F3lC Holdings h a s  p ledged  t h e  s h a r e s  
: r t ; ' \ : - -  L;?t!~.wt~rs Lo L l i r  Le11dc1-s t o  collateralize ~ t s  o b l i g a t i o n s  under  

E 1 .  : I n  adiii' I o n ,  t h e  Bol rc~wers  have each pledged a l l  of t h e l r  asse:s. 
- 1 3  1 t :I i a  { i 

used c r e d i t  f a c i l i t y  c o n t a i n s  a nunfber of 
, one of  which r e q u i r e s  u s  t o  make a d d i t i o n a l  
o u r  s u b s i d i a r i e s  which a r e  t h e  burrowers  

on p r i o r  t o  h1.1g113t 31,  2001. The srir$l:lal 
cac;h c a p i t a l  c o n t r i b u t i o n s  by A p r i l  1, Z O O i .  
$150 m i l l i o n  of  t h e  p r o c e e d s  oE our Series G 

If i 'Lli ng t h i s  requ i rement ,  t h e  l e n d e r s  anended 
ue d a t e  on t h e  remaining $35 m i l l i o n  of c a s h  

3 1 ,  2001.  Because t h e  e n t i r e  $185 i n l l l i o ~ l  c a s h  
e by J11ly 3 1 ,  2000, howeirer, ehe  a p p l i c a b l e  
he f a c i l i t y  has i n c r e a s e d  by 100 b a s i s  p o i n t s  
ount  is c o n t r i b u t e d .  A d d i t i o n a l  a f  Eifmative 
ong o t h e r s ,  covenants  r e s t r i c t i n g  t h e  a b i l i t y  

i i d n r o  o r  merge with any p e r s o n ,  s e l l  or l e a s e  a s s e t s  
of  b u s i n e s s ,  s e l l  o r  e n t e r  i l l t o  long  term l e a s e s  of 
pay clivider?ds o r  nialce any o t h e r  payments ( i n c l u d i n g  

or  i n t e r e s t  on l o a n s )  t o  KMC H o l i i r r j s ,  c r e a t e  
y perrni t e  ot,  1 icen,.jt!s, or  i n c u r  a d d i t  iona! i n d e b t e d n e s s  

tile clr:?br of any perston, s u b j e c t  t o  c e r t a i - n  c o n d i t i o r l s  . 
r e q u i r e d  t o  comply with c e r t a i n  E i n a n c i a l  t e s t s  and 

r a t l i o s ,  i n c l u d i ~ l y ,  among o t h e r s ,  a r a t i o  of tot-al  
, c a r t i t i n  minimum revenues ,  maximum ESITDA l o s s e s  and 

~:npl.tiLl e : ipendi tu res  and miriirnum a c c e s s  l i n e s ,  a tnaximum 
d e b t  s e r v i c e  coverage r a t i o ,  a minimum f i x e d  

urn c o n s o l i d a t e d  l e v e r a g e  r a t i o .  The covenants  
t h e  e a r l i e r  of ( i )  March 31., 2002 and ( i i )  a f t e r  

F:HITDh o n  a cornhilied b a s i s  f o r  two c o n s e c u t i v e  
leveraqe  r a t i o  ( a s  d e f i n e d !  e q u a l  t o  o r  l e s s  than  Y 

., . : s $ 6  i t  r I n r i c i l  covenants  will c o n s t i t i l t c  ail 

. - - -  .., .. . I : .<<.-_ ,_-.,, , - .-,- _ . .. - -----...-- 
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,- + .r T ?  iief i ~ + t l t  ~jrlder t h e  Amended S e n i o r  Secured r r e d l t  F a c l  
7 - = 4rrLer notlce, t o  t e r m i n a t e  t h e  comr~l tmer~t  a n d / o r  a c  

2' -: I;, i;riij inr iebtcdness  t h e r e u n d e r  The Amznded S e n i o r  Sec'11-e 
i '.- 51,: j 5 : r T ~ t - j  c~t i i e r  cus tomary  e v e n t s  of d 

: s i ite t.iirl l t o  o t h e r  i u a t e r l a l  ~ n d e b t e d n e s s ,  m a t e r m 1  undrscharcjecl 
I ,  y ,  !C;SE; of  a  l n a t e r l a l  f r a i i c h ~ r - e  OI- m a t e r i a l  l i c e r i s e ,  

t r t ~  r ei:-nLat icinn and w a l - r a n t l e s ,  a  m a t e r ~ a l  adlrerse change,  and t h e  eoc 
s :: ti:.+o c , i  t:i>nt r n l  . 

i 7 tf?,> ,̂.l.'r I?' SElltOii, SECUI?ED TERM LOAH 

irlq t h e  q u a r t e r  ended June  30, 200L1, our  subsidiaz-1, KJlC Telecnm, 
. I , $ *  , +.lssed a new s e n i v r  s e c u r e d  term lodn ( t h e  "Telecom IV Loan'') from 

i T - ~ i ~ n . ? l s q l e s  I n c .  The Telecom IV Loan ~ n l t l a l l y  p r o v i d e s  irp t o  $35 - . u: e:, , ? k t  fi: i r i i . ~ p ? ~ l  bor rnwrnys ,  p l u s  a c c r u e d  ~ n t e r e s t ,  u n t l l  cer ta-sn COn'JltlDTlM 
i* :,,=-) 1nd tncn  p r o v l d e s  f o r  a d d i t i o n a l  p r r r l c i p a l  borrowinqs up t o  a e l l  i n g  OF 

' 7 4  2 i;.zn, f ~ l u f ;  ?ccrur.d I n t e r e s t  Proceeds from t h e  Telecom IV Laan cdrr b-: 
.-,- 1 - - r  r L ~ r : h i t s ~  or i n s L a l l  Lucent p r o d u c t s  and r v l l l  b e  used  te ~ ? u r c h s s e  
- . L f n ~  L L I ~ L I L ~  ~ Z : P ? I I S L O I ~  The Telecom I V  Loan w l l l  ~ndtui-e on O c t ~ c e r  1, 

ic,i t n iiilii~ 1"s c ~ u . t i t e r l y  p ~ r n c i p a l  payments bcginnlr:g on J a n u a r y  1 ,  2003 or 
= . I :  r ljr. clutst;lr~cli ncj p ~ l n c r p a l  h a l a n c e ,  wl th  t h c  p e r c e n t a g e  Lncreaslr lg  t r )  5% 
- I i 0  6 . 2 5 %  on October  1 ,  21105, and 7 . 5 %  on Octobnl- I ,  20t)S, w11.n 

!,[ r i ? l , r i * - . a  11121. on Ocrober  1, ;:007. A s  of September 30,  2000, t h e  o!1t%rni1?1-11:t.r 
F $ 3  11%.>!  latin b L ~ l n ~ ~ c r %  01-1 tills Lerni l o a n  was approximately $ 3 5  m l l l l o n .  

8 

15-I:? cwinqs under t h e  Telecom I V  Loan w i l l  b e a r  i n t e r e s t  c i iynbl r ,  ~ 7 t .  

1- I - s o  a t  e l t l i e r  ( a )  t h e  Applicable Rase Kate Margin i:%.h~ch 
c ! 1 :~lll~jccir fron; 2 251, t o  3 50% based on t h e  Company's total deb! ti? t;l:at 

.!.' : ,: l i t  l L r r  t-~tp: t n l  ~ n r  I ~ J !  pl {I:> thr i j l -eater  uf ( i )  \-he i l d i ~ i r ~ l l ~ : ~ a t  L-VF' crjfk,tlt ' -  
I . '~ i "  : ! a  I* C ~ I  l i  I I thr: overnlcjht  federaJ Cunds r a t e  p l u s  . crL o r  (h l  tt;e 1,Tti;lP 
I 1 it '? Lilr* hppl lc,~!,le Mary111 ( w h ~ c h  gen t? ra l ly  r a n g e s  frum 1.15L t - i ~  8 .  5tri  
I i;:r,n ,,I: ? i r t .  :'~,rnp~t!l:/~o riebt t o  c o t ~ t z l b u t e d  c a p ~ t a i  r a t l o )  . " A p p l ~ c a b l e  Bast: F-1:r 
+< 'ii 91s"  3 u !  i g i ~ . r . l .  i s  p a y ~ ~ b l c  q u a r t e r l y  whll?  " A p p l i c a b l e  LIBOR I%=irgit:'' rn tc tcnt  

y7 ;t4jy.ii.l{t r l t  f.'ti. eizd o f  each applicable i n t e r e s t  p e l l o d ,  OL a t  leai.;t. eVi:tj' 
, 5 - I  I ; ,  llrlder ?rh? Telecom t V  Loan, t h e  Company was hclncl chat (pel ,I 

1 c ,-:ihrlgc. in1 e r c s t  r , i te  of 11 31 % a t  Sep ten~b%r  3 0 ,  :!000. Thet?  a: no 
I 1 .i'..c ll.inLs a n  this loan  Ffowever, t h e r e  a r e  a f f l l r n a t i v t ,  a n d  ne;c i t i ' ~ r  
.- ,: +, - t  t h 7 ~ ,  r j e n e r a l l y ,  a r e  no more r e ~ t r l c t r - - ~ e  t o  t h e  Cornpan>" tLh;~n r h*. 

: , ' 1  i t  I :  i t  agrct-111~lnl:s I1 Any e v e n t s  of c ie fau i t  were t o  n tcxlr, tlir.  
. :T, 1 : A L F -  dh'i~lsld x n e i e a s e  by ttwo perccn taye  p o ~ r l t s .  

F, ;P> i i4&::I:~T~/l?~ 

~111). r~ rov lc les  on -net.ntork s e r V - r c e s  and r e s e l l s  SM L tetied SPI vlrr: ,  
rlatld f j  o~n t h e  inc~~r~ihen :  l o c a l  ~:cchangri c ~ L ~ I c ~ . .  9 r t - n c t w r t ~ k  

st>r-;?.ceg p ~ o - j l d e d  through d l r e c e  c.lnirccr.:.tns t-o aur' a%:i 
crs provlrled b:, means u €  unbundled ne twcrk  elerncnr a le-tz:nti f rnri: 
o c a l  exchancje cal-L r e r  arid d e d i c a t e d  c l r c u l t : ; .  The Cnmp:~iiy'ii . c ~ ~ n s ~ r r  o r  t h e  followlrlrj  

I t l 7 F E  FlOIITii' tHl?IT :I1 >J l  X'-:iI Llc: E!t:>F:h 
SEI"TEl4BEP 10 - E P ' i l i i S i i  17 

I O U 9  ?OOC ; pi o o 

I ~ I  t hs~~s~rrrls ~n + l ?  >i t$+  L X J ~  

$ l o  I l H  f L R ,  i 7 U  !j .i (3" : t e b  
4 . 7 ' 1 1  2 i l i  I ?  '4% 

: I \  5 1 1  ; gn ) : a  s 2 : I  s i o 2 * 
% > , . C %  2 , -  ...- . z , - - x  ,., ..em= --. .. = - , w 7 , - *  ,:- .-. ,-.,, 
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U .:~.~:->.?Jf+~~~81Et:~'~ A N D  CONTINGEL.ICI:ES 

\ .fi$.!f"} 1 'f[>l &),JfJ-5 

> 4 - . .  ..... . . .  ,t.:..--r:riii:~i:i:ctt iorl,.; aqu:ipment and fi.be!r o p t i c  cable  and i t s  r,h! i g a t i a r ~ s  .:rlL:.er it::: 
i..'C . , i - , r . ,  i! . I '  ..... V. .! .... z ..-.. a l c h  c e r t ~ l i n  suppl ie1:s. 

g;::;,jxr. ;1:>%f-j &! l(;;fyr$ 

F1ttx'~l.lant t o  a stockhol.ders agreement, c e r t a i n  of ti! 
9: .  e- -'.t.ir.>i i l t ~ r : ~  ilsii:l warrant tlolders have "put r i g h t s "  e n t i t  1 ing them 

'i'i~i. tedc!ernabl.e p re fe r red  stoclk, redeemable common s tock 
; wal:l:ancs, wliich a r e  subject  t o  the  stockholders 
l i c c l ' r ~ : : cd  I . I ~  t o  tlheir f a i r  market values froin t h 5 i r  respec 

!.ci t . i ls ; . r  e a r l i e s t  p o t e n t i a l  redemption da te  (October 2 2 ,  2 

9 

-i-?::,tl 1.- *-ir.),itsr. ' -  3O , 2!rOfi  , t h ~ !  aggregate rede~npt ion value of the  relieenlabls u,clu.i t y  

>: t;$;.i' t P I +  r6.!.7,;, PEE? CCIMMON SliARG 

'Si!i? fo l  lo3wi.:-~g t.able s e t s  f o r t h  the  computatiol~ of net  loss p'ir' comm:):r 
..6z-.J, ;,,..!. ..,. ,!.!;4:!:c! : i n  c i1u3~~lands ,  except share  and pel- share  arnounr.sl : 

. . . . . . . .  
. . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . .  i49,0.!.1? '!i6. ,658; 

1 . 3 3 0  i ; 3 ,22 !7 '  
. . . . . .  . . . . . . .  

%..;:I: i . : . :  f,.: !id. ~ O ! I B  a p ~ ~ l i ~ ; ~ l j l r :  I.0 COIO!~IO!I r:hareholcicrs. . $ !47 .59 .1 !  S ! I )Y.  883) 5 i1!34,27d! 
~ a = " = ~ . n ~ s s ~ " ~  =.-"=,s .**.>.*n,  , . * , * a , < a ~ . > " x ~ c .  

'',z . , .: ..... :,,, . ,'!:,+ ; 

,:t:.::,.,i:;..i?-: ti.! rlt.1 LtlrfiO P?:L Col!unclll ollare veiglltail a9.'orage 
. ;;, , . . . .ah - - t  :::p(:i,:~i nr:r\cho u~i ts ! .an! I i r~( l .  952,676 8G0.532 . . . . . . . . . . . . . . . . . . . . . .  

?i*> !,? c. i,:-: -.!!vz:L;!A rzliCt!r: l,%?l<.,rl: c ' ~ ~ I , L I L ~ ~ I . L ~ J ~  c-Cf'crt of clt~~r~gt? 
. . . . . . . . . . . . . . . . . . . . . .  : % - A ,  : l > n : ! l ! - .  3 5 9 . 9 3 1  $ I ;  f 

... 2 .  i.: .,:- c:L.,. ! ;I 1;k.inq8! I:: ,~c~.ritt~il.ing principle, . . . . . . . . .  

: I :  1b.l::ii:. . . . . . . . . . . . . . . . . . . . . . . . .  3 5 . 9  4 , 1 1 6  a G :  6 
=-=*--==*,.==.: - = , = . = - " % % a * &  . - *  

...... . ---.:--:- "- 

NXl ~ ~ ~ ~ j ~ ~ ~ t l ~ . ~ ~ l f l ~ ~ l ~ ~ , . l ! ~ ~ ~  (l!Pr I .  0 1 2 , O O . j )  



O p t  ic3rin anti wiii.  ]:ants t o  purcl.lase a n  a g g r e g a t e  O E  'It? 3 ,  2'73 and 5 6 6 .  '73CI 
..* ., :~i~d:r.'i;; ":f c-:xfim[:>:l ~-:I:r>ck were o u t s t a n d i n g  a s  of' September i n  , 1'999 and  2i3C;!I, 
j:i..r'. .?-:si.- . ,u,:- .~ ..,. . T a ..(,I. = .. , , , k i ~ l t  il c o ~ ~ i p ~ ~ t . a t i o n  O E  d i l u t e d  n e t  Loss p e r  eorcmcn i;!i;~r~: i'iaa ;lot, 
- ~ 

i-.e-!F;: ~.?r!?r/b?r~tet!, ats thc? e f f e c t  would be a n t i - d i l u t  i v e .  

I I 2 0 0 0 ,  t h e  Company e n t e r e d  i r , t o  a n  agr62err:erlt 1~.1i.ll ~J-.$PS~ 

* m;it..a! ljjns C c i ~ - l > o ~ a t l o ~ l  ( "Qwes t"  I , p u r s u a n t  t u  which i l l  t h e  Cumprlrl:~ Losk 
,g,2: j $,la> ,: . ,. 31 a p p r o x ~ m , l t e l y  $134 m i l l i o n  of I n t e r n e t  in f ras t ruc l :u re  equ?pmenC from 
;,,- r_.i-L art-i I !  t h e  C:onlpany a g r e e d  t o  i n s t a l l  and m a i n t a i n  t h i s  e f p r p m e n t ,  I n  

- 1  z i l  c3t irk: t :h~-o~~ghout  t h e  Uriited S t a t ? s ,  p r i n c i p a l l y  t o  handle  Liltern?: 
z 7 : t  :l: *i* I ~ V I C I C ? ~  1 I-ilf € L C  011 b c h a l r  of Qwest . As amended, t h e  service!; ag l  +tnner;r 
3 ., f i t .  t F: 1Ii of 5 L riionchs, commencing I\lovemher 2000 and r:cpj ring Jar.ilar:t 75'a5. 
" - . ?,.- rqar l s j '  t a l l !  1 ~ 1  pd kr)l:o i 1 easf: 1 i n a n c i n g  t r a n c a c t i o n  i n  June  2000 t o  L:zr,cl :Ire 

+-l=* : t r s  l'i>(?L of t. hi!< eq~- I  LprTIcn t  . 

ill .T;ll~c 2000, t h e  Compally e n t e r e d  i n t o  a  second agreement w ~ t - h  West,  
1 .I L , F I I I  t.n W ~ I L L . ~  ( j  l t ~ I C  Company took d e l i v e r y  of  approximate ly  $163 r n l l l l o n  af 
. I 1 I c qu l I~n len t  from Qwest and (11) t h e  Campany tlgtzilri t n  
. ;.. .*,I : : ,rlicl tn.1 l n c a  1 n l : l l l f r  e q ~ t l p r ~ ~ e t l t  t h r o u g l ~ o u t  t h e  Uni ted  S t a t e s ,  p r ~ i t c l o a f  1 y tn  

i : . i i ? l  ::I* 1 * 1  lit%!- L~CIV~C:C p ~ o v l d e r  t r a f  f  l c  on b e h a l f  of  Owest. The secarld ser.."ic.-.z: 
t i  :.' r ' ;n i~nr r~~c~2s  *n I~lovember 2000 and e x p l r e s  i n  J u l y  2 0 0 5 .  Thf C ~ - T I ~ C ~ ~ I ~  

* * . + . a  ! I 1 i 1 1 1 1 1 1 1  i r a n s a c t i o n  t o  fund t h e  c o s t  oE t h i s  rqu1pn;;rni i n  - I 

? +  5 f ' J ,  fOF , 1 4 ; ~ t . l ~  IICJLF 1 5 )  

',::r rcil.L:i with (IwcsL a ~ u o u n t e d  f o r  approximate ly  30% 05 t h e  C3:tp.rriyis 
" 'I! r *  '*iA::l:l. du! 11ig L I E  nille ~nonths  encleci S e p t e n l b e ~  3 0 ,  2000. ;1 r;lq:ii f rcazit 

I % - . i ! ! 3 bus i l1e: i~ was g e n e r a t e d  f  rom Long term qnarAutwd :?:-:an!l'; 
* ?;"TI ~lic:  nlrre months ended September 30 ,  1399, no sl;e cvr;"_i.ii;er 

' -.,:,:.a2 t :,r II:orcZ then  1 0 %  of revenue . 

a :';i"l'!:ihf~I~'l' liA'j'E SWAP AGREEMEIVS."; 

ii!g!i:!:i?i:D b1l'li3 RES'SATEI:) IIJ'TERES'T RATE SWAP AGREEMENT 

11.1 A p r i l  2000, t h e  Company e n t e r e d  i n t o  
; J t !  ?.'ii t 1.2 :wap agreement ( t h e  "Amended Swap" ) 
t,:i.if!,ir:m* :.!I(: ~ ~ i g : : i ~ ~ t :  o!: changes i n  i n t e r e s t  r a t e s  on its 
. . i'!its kttif!~ldati Si-lap e f  f e c t  i v e l y  f i x e s  t h e  Compa 
A,b ;.., , 3 .. i i:..ri 3 1  ' ~ ~ i l t . $ j ~ ~ l l l d l l l ~  v a r i a b l e  r a t e  borrowings under  
I I 1 r .  !see Note  61 Chrough Apri.1 20G3 aC 
.;,.. .I..*.-?:-, ~ i :  r+:;iiii'~d t o  $ ? 2 5  ri!i..l l i o n  t l ~ r o u g h  J a n u a r y  2004 and thun 
; 9.:: .. -. g . . ,  , i L l t r n  i.!!lr i l  ~cl-lninr:lt i o n  of t h e  Amended Swap i n  April. 2 

.t);::..:;-;:t*?j !.i;t !.::.f:Li 11.. 106s i 11 t h e  even t  o f  [Ionperf ormarlce by t h e  
; ! I ~  t i ,  t;xi~p agreement . I-lowever, t h e  Cornpan;; docs not 
I :-.,,;;{.!a$ r.-: I-!;;C,;L~?I;* 1 2 ~  t  b,e cai.lskterparty . 

,. .. : , , :,$\,ti.1 

2 l i  i i ; l l 4 ;  2 C 0 0 ,  t i i f :  Cocllpany e n t e r e d  i l l t o  arl i n t e r e s t  r a t ,  
:*.!I.- '...i$;:;i. ::Cijd S~:':ip"! w i t h  a cornrnercial bank t o  reduce  t h e  impa 
. : , ! : : I .~ ,  y . 5  .;: c:;?.3s.:; <>TI ; , *-c L... o ~ i t s t a n d i n g  v a r i a b l e  r a t e  d e b t .  The 

L,. . . , I F - . +. :- i ,  ! i:.:i.s [:.he Company ' s i n t e r e s t  r a t e  on an addi. t iortal 
a .  ~.':;r.;~-?..;l.!ri dcshc To): il p e r i o d  c j E  5 y e a r s .  The C:otnp;iny i.s 
j:.;;.. ; r i  :!':*: r::'ttiit; < i t  liortjit:LC~~:lltni~ce h:,, t h e  o t h e r  p a r t y  t o  t h e  i 
. ! . .  I . ,  ti!!:. C",>t11pany does I I O ~  a n t i c i p a t e  nonper 

.i.*'C . ., . A <  < t z i.,u; : .,: 



:;; l~T';ay . ? o i ~ i i ,  the Company reached a r:esolution oE 
: , .,. i. I::!.: t:i b;: r-e!:i.::1.itila L compensat ion charges,  previ.ousl;. 
11.- ~ , : :  VI.IC~CI: :he agreeinent. 
I- I. .xsi:j~!i$ = a \ !  amn~ri ts  t) i l . led through March 3 1 ,  2000. I 

+> .<,;r., iail~!?i~ir;; agreed to fu t t~ re  r a t e s  fo r  rec.iproca1 
;5;zr:t.r-i.c:t!;;11 L.crrua for payment. Under the  terms of t11 
; cot~i$ensat i o : ~  wi I. I. be reduced, and w i l l  
.. f ;,,,..,.u;i;nq :lEF..boiincl t r a f f i c ,  thereby e l iminat ing t h  
j..c::~'r-r.:-i !.l:~i partie:;, Thc  reduct ion 
%.,atrb ..., :. +,;:t;!>~ , .r:-it.h a race  of $ .  0 0 2  per minute of use in  year 
:.":i:-;;.$-p i.;: for 201'1 and $.00:5 per  minute of use fo r  2002. 

i. ; , "':.,ti ,I,..:. 'C" ,-, (2 ' ,,...* : L i riitt.ai\ -r Iol~Is 

.,.,... " <? FT--,- .  
,G , l ,n  -- I-l:.?d~F:FKEn EQUiT ' I  

- . -  r . I ,  ::he r;.'ornpany issued 5 3 ,  e e l  and 481 ,  l D Y  sha res  a£ Ser:;.;?s 
,;; ; t..-,b + .  4,-- , , . ,.-.,,, Non-Vocil-13 Con3iert ible P1;eferred Scrlck t c h e  " S e r  l e s  E 
$<.-, + <!.. ., ..; i; y r.,. ~.., -1 '. 

,+.,I ..,.. . ..-. . ,, , respect ivel.y, t o  Lucent Technologies ,. Cresiinns #?r!i,:rzvrfi!l 
<:::: . , .  -.,. . ,... r . ,?.. .,--,,, . t% -.., aii.tlry ~ Parcnezs. CIT Lending. Se rv ices ,  liassati Capi";al. i5fi::?,n!:~:-3 
.. *. ;i 
.?,,, 2<,31.-?.!i I:, t;a:tiir?i!, its Chair~:~an of che Eoard, for aggregate q2.oss pr-0i:ecdS wf 
v., : c~ ;, .!* ,,'.6 '$ ? T -.,.I .i ... . . ,  , . Tiie Srl-iee G Preferred  Stock has a 1iquidat:iol-i prefe?-etx.cc? i>f 
.:, _ /  - .... 
= ; I a al.1 annual cumulative dividend eq?:ai to 7 %  <?f: ::tie 
- .  . . 
l;.:ii;.?,..j,$r.ie:,:s i~r.ei+?,rerice. Payment of the  unpaid divi.ciencis is r.rig$jert;c! kry ii.! a:i 
.;: , * .> z- : ,,,,., . r r i:~.~h:. 11: r.?f Pering i n  ? r l~~ .ch  the  Company rece ives  aggragatt.: %r-osz: p.c.r?.::ei:bn 

., * ,;.,; . , I -  ;a.?,:tec. S i i l  r n l  ! I  ;.oil or i i i t a merger, consol idat ion o r  sal;. bf saSs::;ir,eia'Llt: 
' I ?  
?, : A ,\..:L;f::t :: 

Biii:il shclse of Series  G Preferred  Stock i s  co 
;.i-t,xr:r.lr i,i: cani!ii3!1 scock eq!lal t:o !:he 
' : i ~  !:!kc r.wi5zerz?.on pri.t:e t.heri . ~ n  ef Eect. I n i t i a l l y ,  
!? : r -:. $ $-,I ,, ,. .,, , li::iwc:./.r-1-, this p r i c e  i s  ad jus t ab le ,  sub jec t  t 
t , l l V .  ..=A. , ..,cir:-r:..?rtct. i~ f  c e r t a  i l - I  .-vents including ( I  I the  

11 

c:l. ;.;. -.:,'. 8 .  ! r s :  ,-I :e;>nsidel-at:ic~n per  share l e s s  than 

:.i.:iir~t:.ice s f  ri$tir;s o r  option:; t o  acquire  common 
..t,,: ii -.in cb;,:erc.i se p r i c : ~  1,ess than the  conversion 
: : s < ~ i : : :  *::i ocilsr c:nilvertible s e c u r i t i e s  with a 
, . , z c 3 . -  , ,I t l r a  coiiuorsinn p r i c e .  'The S e r i e s  G Prefer  
; i t :  111to ~ O I ~ I ~ G I I  S I L O C ~  LIPOII ( i )  a Q u a l i f i e d  
J ; . : I ~ ~ , I  4.3:. ~TOI.RII;OII stock pu~:si.iant t o  a r e g i s t r a t i o n  
, , ,,.r:::.i::> iiccgr-c.gnce gross  proceeds 13f c i t  l e a s t  $80 
81?.):~ j i : : l c : ~  a t  whicli ritrch sha res  a r e  so ld  i n  such 
:: pc-t::i.;i;i?: i u ~ i  preEe1:"nce then i n  e f f e c t ,  or  ( i i )  t 
I . .. , ~ ~ . : ~ : ! l !  t:wr:..~i~irds s f  chr? ot.icstanc:ling 

' T l i ~  S c ~ r i e s  G Prr-Perred Stock ranks sen io r  
i:,::),?.;13:.1jbi6. Frailerred !;to(:).. and Se r i e s  C Convex 
1 :  I .  I 5 F I Kedeeinable, Exchangeabl 
; i i ; i : j  >tli>;3i,  I;<> 2:b:e S e r i e s  E Senior K 
.* . +  1 :  . ! :;lla~:.r?holders a r e  e n t i t l e d  t o  vote on a l l  
:: 1-55.?! . , .3:  :I:> l dcic?; , a:: n s ing'1.c c 1 ass  GI 

!;ui:rjcr:t L.i:> cet - ta ln  l i n ~ i t a t i o r ~ s  and cor~d 
I ....,. ;. : ,jr i ,? ,- of at. leafrc t:vo-tl.~ircis of the  S e r i e s  G Pi '  

G4> :-,i-c;ia~ i nd cso redeem the  Se~: ies  G Preferred  Btoc 
i';:: ii.-12$ u i  ckr: Compa~iy, 01: !ii .)  August 1 5 ,  2009. 

I:?'.'8.:'ii.+'tkiE A111) F.ETLI!EI~iEII'I' OF SEKIES F PREFERRED STOCK 

I. > I .  !;r:pl.emh(?~ 2 0 0 0 ,  the  Company repurchased and r e t i r ~ d  2 , 3 6 5  s h a ~ e s  o: 

. . . . -...-.-- _-_-_; ..-_-_.I-----,-.-------p------------ 

t ' i~f! I !,L!lil 2il(lfi /,:1-/!!::1!i ~. '~ l ! . l~ ! l !~ , .  I!!!:. ( l f c o l ~  /.0/~2.00.71 

. ,  ~ . 



, r  : 1 : !*,ti r . 4  ::I c.,:v. z i  110. o f  ~ t s  l l q u l d a t  Ion PI -e fe rence  p l u s  a c c r u e d  and 
- I , . 1 f o ~  e p g ~ r ~ ~ . ~ ~ ~ l a t e l y  $3 3 rn l l l lon  I n  accorciance wlcf! t!lr 

r c .*L-I. : tnt: c t -I  t l k i c a l - e  of d e s l g n a t l o r ,  a p p l i c a b l ~  t o  t h e  S c r l e s  F 
1 ? i ? f ~ , ~ ~ . ?  : .- .,.p* 

;:, ::ta~-,tolnbt~~ 1 9 ,  2 0 0 0 ,  t h e  Company f   led a Fo~ln S - 1  registration 
:' i '? ~r',! h 1 3 1 1  ~ : I G  : ; ~ C L I L I L I T ~ G  dund Exchange Commission c o v e r l n q  a n  l n l t l a f  p ~ b l l c  
, "=.I ;I:( "11~2 Cnuq-irinyls common s t o c k  A s  of t h e  d a t e  het-cof , t h e  Form S - 1  h a s  
ir-3 ,  61i - Lss~ c:fectlve and t h e  Company's e q u l t y  s e c u r l t i r s  a r e  norr. publicly 

? l , l t ~ ' i  

;i,:i:+'T I EI'I'ERNE:T lNFP!\STRLIC'I'URE EQUIPMEI.IT F I N A N C I N G  

111 >:! - ~ . . ~ ? i r f ~ ~  I'clOO, OLII. s \~bsxdia r ; r ,  KMC Telecom Funding Corporation, e n t e r e d  
, 3:  t ! r  .-.-nt'rit W I I  t i  Ijl c1r;dnrr K l  e l n w o ~  t Eenson North Amerlcan Leas lng ,  I n c .  t o  

! ,n r:,,.~ * 3 1  i,li m? 1 l i-zn of  In te rne t .  I n f r a s t r u c t u r e  equipment purchased from 
:,,.-+ . : I  rt:r:-t. ; i a a  I I 0 . The Loan w i l l  be p a i d  back o v e r  a term of: 48 
- ,,*?.- r t  a r slr-r. :.>! ?OO l l a s l s  p o i n t s  above LIBOR th rough  October  1 5 ,  1001 and 
t- , I '  !. t - ,T t r  y I is':. iJ'vf*X 1,;iBOR : h e r e a f t ~ r  

; r . 3.x 
t r  . MX,J,:;El.IElJ'r' 2. Dl  SCllSSTQN AND ANALYSIS OF FIlQANClAL 

*'.'!111!T I i l l1  AlJL) RE5;ULTS OF OPEIGTIONS 

Ti17 :r i r l~ln 10 -0  c o r ~ f  dins iorsuard-looking s t a t e m e n t s .  These s t a t e m e n t s  
:-t!r~ L tixi: CIIL  I L : I I ~ .  est ~,rrlates, expec t t t t i  ons  and p r o j e c t z o n s  about  o u r  f-uturt: 

I 1 ,  p t . l - f ~ j  I ~ ; I J I C ~ ,  ~ X - O S P C C ~ S  2nd o p p o r t u n i t i e s .  I n  some c a s e s ,  you clan 

. ~ r ~ t i b ~ ! ~ {  I kitatamcntci by forward-looking words such  a s  n a n t i c i y l c t e 4 ' ,  
*:--I I + ~ J - ~ . ~ ~ .  "c.cr1~1 tliI, " e l i t i ~ l l a t e ~ ,  " e x p e c t " ,  " i n t e n d u ,  "rnayIt, " s h o u l d " ,  " w i l l " ,  
, ,  .%. ." !, ,.,,, I ., I $  ii:il-l s ~ m l l a ~ -  cxpr-c?sslons. These Corward-looking s t a t e m e n t s  a r e  based on 
. r:,irr'rt~\:icLort c u r r e n t l y  avai . lab1e t o  u s  and s u b j e c t  t o  a number OF. r i s k s ,  
: i I i and c t h e r  f a c t o r s  t h a t  cou ld  c a u s e  ouC ac t r ia l  r e s i ~ l t s ,  
I f I ,  ~ ~ ~ ~ : ; l x c L n  01 opportunities t o  differ mater ia1l .y  from t h c s e  
I .&t~~-,ie;:~t<d In, UL implied by ,  t h e s e  Eirrward-looking s t a t e m e n t s .  These r i n k s ,  
. ~ ~ - r ~ r : , i r : i l  1 c 4 5  rtlid of t ier  f a c t o r s  i n c l u d e  m a t t e r s  r e l a t e d  t o :  

o u r  upera t  i o n s  and p ~ r o s p e c t s ,  
cr!~u e x ~ ~ e c t e d  f i n a n c i a l  p o s i t i o n ,  
o t ~ r  Cilnding needs  and f i n a n c i n g  s o u r c a s ,  

poss i .b i1  i t y  t h a t  c h a ~ l g e s  j.11 f i n a n c i a l  
pol-eornrance may a f f e c t  ol.lr compliance. w i t h  
e inanc i . a l  covenants  under  o u r  amended s e n i o r  
? i ~ ! ~ t ~ ~ - e d  CI -ed ic  f a c i l i t y ,  
ou?: networlc constl:l.iction and development p l a n s .  
cl,it-:. r i k i l i t y  of  t i e r  i i . i  markets  t:o p r o f i t a b l y  
t;\!p['o~-t. one o r  ln~x'e compet i t  i v e  te lecommunicat ions 
c<:t:,lopan i e n , 
reg t i l a to ry  Illat t r r s ,  and  
c!x~ec:ted c:olnpet i.to1.s i n  o u r  marke ts .  

A!! t:ulz::eqilo~lt w r l t t c n  and 01-31 forward-looking s t a t e m e n t s  by or 
A + * ;  a t i l l :  1h!4+ tcl u s  or persoils a c t i n g  on o u r  beha l f  a r c  e x p r e s s l y  q u a l i f i e d  11.1 

T' ;lttl t r 2 : : + , i  I V ~ ,  j i ~ j '  t h e s e  r n c t n r u .  Except  a s  oI:herwise r e q u l r e d  t o  be d i s c l o s e d  i r l  

Y : I CPI-IJ L!, r equi r o d  to lie E l l e d  by p u b l l c  companies w i t h  t h e  s e ~ : u r i t i c s  
.+I. i i .er  j :  i t i  ~ i *  - - ~ - I I I I ~ I ~ : ~ ~ u ~ . o I I  L.~uLsLlant t o  t h e  coinn1lsolo1.r~ s r u l z s ,  we have n o  d u t y  t o  
-:-: z -  d :,-.,.. . , I  < l L h r n ( < l \ *  ,, 

> i t .  . r :  t. ~t 1~~3p1cll y growing f i b e r - b a s e d  i n t e g r a t e d  comrnunica t i~nn  p r o v l d e t  



cjovernments and i n s t i t u t i o t ~ a l ,  e n d - , u s e r s  
r i l s t m ~ c e  c a r r i e r s  and w i r e l e s s  ser;iii:e pro-.r 

corcipouents: s e r v i n g  communica t icns - in tcns iv  
uov.idiuq d a t a  se1:vicas un a natinzcv'ide b a s i s .  

of  broadband co~nmuni c a t  i.ons s e r v i c e s  
marke ts  wi th  a  popu1ati.nn 'Detxeen 
1st f: i.l,er - based net.works and tuceni: 
niarkets ,  which a r e  predonlinant ly l o c a  

Mi(-I-Atlantic Uni ted  S t a t e s .  We w i l l  C 
t>ccause we b e l i e v e  t h a t  t h e s e  marke ts  have a  
t y p i c a l l y  l e s s  competitive t h a n  l a r g e r  markecs.  

i r ~ c l u d e :  AT&T, Doeitlg, C i t y  of Augusta ,  Colurn 
, Sllate of Wisconsin,  Texas P,GM U n i v e r s i t y  and 

. I lint lol~wit ie  d a t a  s e r v l c e s  under  long- te rm g u a r a n t e e d  
P  ti JIA( ; . I  1 1% b j t t l l  Qwest a ~ ~ d  Broadwing Under t h e s e  c o n t r a c t s ,  w e  p ~ o v i d e  

3 )  : , l  1 . )  ,%zi.rX~:3 I n r s a ! j t - r ? ~ c t ~ ~ r e  and o t h e r  enhanced d a t a  s e r v i c e s ,  
i ! 1 : , ,' i;-ivt ,'0112.1 a r t s  r c p r e s e n t l n g  appcoximate ly  $250 m i l l i o n  i n  

- i :-<! ; ~ ~ - ~ ~ ~ l , ~ z r - ! :  111 i~ri;>ro:<r ma t e l y  1 4  0 marke ts .  We expeci: t h e s e  marke ts  t o  be 
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Ila l f  af 2 0 0 1  l'hc I n t e r n e t  i n f r a s t r u c t u r e  
~ l o r j r  cal l . ;  ailva~~ct-d p l a t  forlns Ernm C i s c o  and 

111 A ~ ~ ~ ~ L - ~ f t e c t l i r e  and t e c h n o l o g i c a l l y  su 

We iiave i n s t a l l e d  f i b e r - b a s e d  SONET 
ne tworks ,  ilsi119 a  Lucent ti:SS ( R )  st 

and a r e  c u r r e n t l y  cc rns t ruc t ing  ne 
- "  1g a s i r n i l a r  a r c i ~ i c e c t u r , ~ .  Our f i b e t  

and hu.i.le t o  r e a c h  apprt,simate?;. 80% 
Jr marke ts ,  t y p i c a l l y  r e q u i r i n g  a l o c a  

. :: : W L !  !'l,c:i l l ; ixps  1,ecome o p e r a t i o n a l  , our  o p l ? r a t i n g  m 
- - *. ' I, i - , . r  1 : ~ l i : y .  C'rzr r ~ j ~ e s n t l 1 1 y  lnargirls have a l s o  ~ m p r o ~ e c f  

J + , i .  I eLiit l ~ r e  L O  l e e a l e  rcvenucs .  On-network 
1 u L , r l r  t tt  L I  ,,lcl '?--I vlucia ~ L O V I L ~ C ~  on our  network,  ~ i l a l u  

7 (,. * , * , #  - , i t  .+:$lt c - 1 1 ,  ~ ~ n b ~ ~ ~ ~ d l c c l  network elenlent o r  ded1:ated 

, : L 2 :  I ;  L C  L i s .  Resa le  revenues have d e c l i n ~ z d  fro111 
- 5 r r -.q:r.:~!~r.ti J u t  I r~cj t l ~ e  T i  rel; c luarter  o f  1 9 9 9  t o  a p p r o x i  

A s  rt:~:;i .  i "!*1t I l l % ]  1 he t 1 1  I  TI,^ quell-trr or 2 0 0 0 .  r 5 ,  

'. ,.: , -  . i (. : ' ,  J fir: Qw(:$c a n d  Hr-ctadwi.ng . We provide  1:his s e r v i c e  L I ~  

l.-.;:.;i$:.< :;,fix T ~ : ' - ' i - k , i  r~iii.r~~i!:~i(:!:u~,?d by L'i.eco a r ~ d  Worl:eL which we a r e  d e p l o  
.. , d ~ < . ,  , , A :  ,...,,-., : ir,L:r ;,:,+.,..,' ,.., ? : , ~ r > t : : ~ ~ f ~ ~ i . : i  ; i r ~  rc)11centYati0n p o i n t s  f o r  hi$?-sipeed csnn 
.: . r=.- . : :  J , i t -  I 1 IIR\ 'C: 411 sl.lpc~:nodes, i n c l u d i n g  ]:line i n  ou 
;, ;+? 2 ST.< .: , .," - .  

Q \ I ~  e x i s t  ilig g u a r a n t e e d  I:e!vertLle c o  
a r y  equipment E O L  e a c h  supernode ,  a s  
cumbent l o c a l  exchange c a r r i e r  t o  

u s  a f i x e d  p r i c e  p e r  p o r t  and compe 
space ,  powc.!~: a n d  t  r a n s p n r t  , t h a t  we may i n c ~ . r r  

lrc? pl:o!~idef; h i g h l y  p r e d i c t a b l e  revenues  and 
, e u r ~ e n t 1 . y  ranging f~:om 51 t o  57 months. 
al; i n g  re.renues d u r i n g  t h e  t h i r d  q u a r t e r  
crease  a:: t h e  c o n t r a c t s  aire phased  i n  t h r o  

O i .  Wn e x p e c t  t h e s e  c o n t r a c t s  t o  p r o v i d e  p o s i t i v e  



f r h~-i~ftn: i lng W I  tl-1 Lhr commencement of r e-.renues 1:1 t h e  t h x r d  q u n r t c l  

;ir: 1~:c;h~srt i  a p p - o x i m a t e l y  $ 1 3 4 . 4  i n l l l l o n  of equlpmenr r e l a t i n g  to 
X 4* , ,"- i z r i L ~ i : ' ? ! :  dli1111g t h e  f r y s t  q u a r t e r  of 2 0 0 0 .  We s o l d  t h i s  equipment ti.) 

I - ;  i - 1  ' I  C u r p o l a t l o n  and CIT Lendlny Ser!lces Corporation, acd 
s a ~ - i  : , *  : k F. k:om :i-re::t, d u r l n y  Lhe second q u a r t e r  of 2 0 0 9 .  The term of  r h l s  

, t - .  +* r c-:-.i:k. I - I  1-rnewal p e r l o d s ,  ina~:zhcs t h e   nit la1 term of these  
t i '  . 7:"  1.5 p~r i  rht\sc:d an addl t lo r in l  $ 1 6 3  6 n l l i l l o n  of ~ q u l p m e n t  1-elittiny 

sb !;* r 1 -..:, ciur 1119 t h e  second q u a r t e l  of 2 0 0 0 ,  anc! l n  No-?emher 2'100 
2.'; 2 ,.+ 5 ti:; ?::? i?y $ n i  thls b a l a n c e  t l o n  Dresdrie: K1ein:vorz Bensan rror th 

F"1~.13 > i7 ;,,- : 2 = 1 1 :  1 3i1 . !  

.? .- ' 
I I i i ~  I ~ ~ . ~ I ~ ~ I I J C  IS  dex l ved  from t h e  s a l e  of  l o c a l  swi tched  

a i r  . - *. : '?!EL i r : ? ~ ~  : ; c L - V I C ~ S ,  Cent rex- type  services, p r l v a t e  l i n e  s r r v l ~ e s ,  
, : : ; I e e t  a c c e s s  ~ n f r a s t r u s t . u r e .  H i s t o r i c a l l y ,  a 

2. , ' , ;' - i t  ii I; o t  QLIL ~ e v e n u e  h a s  been d e r l v e d  TI-om t h e  r e s a l e  of swl tched  
G P , , -  :I** !1 i42-  i z a ~ l s ~ ~ ~ o n c d  t h e  majority of  our  cus tomers  on-netwoi-k and a s  a  
i .  5.. .; * J r+ ,I-: jr-11 i i f  UUL revenue  reliiLed ELI t h e  r e s a l e  of swl tched  s e r v j ~ e s  h a s  
'- -i. 5 rL j * ; I 1 revenilc f o r  t h e  nine months ended September 3 0 ,  2 0 0 0 ,  
.. ; I .  I t i  r u e  recognized r e l a t e d  L O  t h e  nationwide d a t a  p l a t f o r m  

r , 4 '  n * :  1 t .it:lir-;:lA cnr lL~;lcts  w i l l  con t  ulue t o  l n c r  e a s e  th rough  t h e  f i r s t  quzirtel 
* : ! ): dr ire j j r i  p r o . i k J ~ n g  services under t h e s e  c o n t r a c t s .  

' : L C ' O A ' I O I .  We recognlzed r e c l p r o c a l  
r: - r A t *  ,rr.:,r $9  7 m l l l l o n ,  o r  ~ 5 . 1 %  of our  t o t a l  

, 7 - t ; : 1 .  ~ r i : l l ~ o n  o r  11. 1 %  of our  t o t a l  re<:enu 
a a 4 .  :.. I < ~ 1 , c ~ :  a ( ; ,  2 0 0 0  [ri May 2 0 0 0 ,  we reached a r e s o l u t  

l 4 

13% l:,> T i r l t  c 'c~ P c ) l - n ~ ~ n n  (oor? NoLe 1 2  of thr  Notes t o  
1 ,  1 t k F i r l u n c ~ a l  S t a t e ~ i i e n t s  inc luded  In Item 1) . 

r ) . . : -  , :it:! t : ~ ~ i i i ~  ii r,s!t-tlme piiyment t h a t  r e s o l v e d  a l l  amorlrrts 
r ;  - - 1 i t :  we a g r e e d  ~ . r r t h  B r l l S o ~ ~ t h  on 

5 :  I ,  1 ,  :;el t irlg new c o n t l - a c t u a l  terms f o r  pa 
.Lr , f .  I< ' - : !  : r ~ : ~ t : l  p~~':~cit:ci Tor a r a t e  of 5 . 0 0 3  p e r  m l  

i l lfidcr Lhe t-cims o i  t h e  net,! agreement ,  
,-: *! 1 - L : ~ , S :  rit1-i W ! ~ X L * I I  w l i l  O ~ I I I ~ Y  t o  a l l  l o c a l  r~.aT:lc, lrlc 
* I , ?  iiI:C:I~*.t! 't '  O ' J ~ I  L l m t i .  The r c d u c t ~ o n  w l l l  be pha 
; - r + : i,i. ji:.r\:ny w ~ t h  n r a re  o f  $ .00 : !  p e r  lintlute of  u s  
j i v )  . r i , i > \ r i  i6 ttsr 111 ;'(?:IT : l o 0 1  and $ .  0 0 1 5  p e r  rnlnute of 

':f+ ,ilc. c u l r e n t  ?y p u r s u i n g  r e s o  
c r . ~ .  li i i ~ g r ?  cnrr ~ e r s  Dc~r goill  is t o  . I .  1 I reciprocal conipensar~on amounts f o r  a l l  

. , t , >n t !~ t~  ~ L J L I  that. wc ~ 1 . 1 1  r e a c h  ~ E ~ W  agreements  w i t h  t h e s e  
r i "  z 2  &ti ! 3 -  I C - I - I I I ~ ~  

A ~ f i  crf Scg3rr_'cl\ber 3 0 ,  2 0 0 0 ,  we have provided 
1 %, j! T I P ' ! ( . I I L  to COVBL' asry arnounts w h l c h  lnay no t  hc 
itLL 141 :. ; i 3 * ~  r l~nt. t h ~ n  wrl 1 be t h e  c a s e .  Our management. 

: a  + , ,:z 11 3 ik!i!.I VCR LICJB L I I S ~  unpa id  b a l a  

'lPiSJ'A'!"lll(: E:.;PENSE$. Our principal o p e r a t i n g  expenses  consis 
t t I C C J  1 ~ n g ,  g e n e r a l  and a d ~ n l n i s t r a t i v e  expenses  
, . . i.,, iT I i r ~  tsxpennr- ant1 d c p r c c l a t  I on and aruort l z a t i o n .  Network 

-T.- L: !I' -:1#1:q1::: f c i ~  terrr111lat ion and unbundlc~d ~iecwork e lement  
.i ' - e . - , : ? ~ , b ~ ~ , s  !ccal u:cchangc cal riel-s Tor r e s a l e  s e r v i c e s ;  
i. ,. P "3:r  1 1 . 1  -. for r e s a l c  o f  l o n g  distance s e r v ~ c e s ;  sala 

1 I i- . $ - I  i b: % -  snnnt?i ,  t1 a n c h l s e  f e e s  and o t h e r  c o s t s .  Network 
fi . 7 :::r ? I !  liA '1 firrec.rlr_aqt. of b o t h  o u r  I 

-" < -, . - - -- -.--.---- 
: r y z * i f i ~ h l  "'I'JJfI / [ V f  I!{ ~ ) f i I i l l i >  /!me {IW 1 0 / / 2  00.:) 



$;;Sf{' f t ~ t . 1 ~ ~  'f.)%\/ ! ! f ~ i : l ~ ) / X ( ~ L S  /jV(' - 10-Q - QI,CII./CI./~~ Rtrporl tl~.-fc Fikii: ! /if<,'2#~/0 
.' .. . _r_ _ _(_ ,.,, __ ..., ,._-____ ,..- __--_______-____l______.___._ - -.-...*...-. r.--.-.I--...--." 8---.-LA-,-' 

.+ .: . - .  . ,& ; i s  ~,ei:vi1:12 f mid c h a r g e s .  Nat ionaL .. , 

.:.!':i;:.+iii;:r;*'i~: + : x . :  i :,i:i~ E ; ~ . ~ C I ! : ,  power , t r a n s p o r t  , ma i n t e n a n r e ,  
. I . J .  i and r e n t a l  expenses  under our opera  
;'?:p;:i.s:- cii :h?:::;v ;:3sts a r e  p a s s e d  th rough  t o  t h e  c a r r i e r  

- ,*+,.,; ',... , . i F::.:PFNSE. I n t e r e s t  expense i r i c ludes  i.rlterest: c h a r g e s  an otir 
: . rz~nio l .  disc01.1nt 1.1oter; and our  s e n i o r  s e c u r e d  c r e d i t  f a c i l i t i r r ; .  
T : , t l  i:i:"::;:. +ripJ-:i<+u a1 rjc: i n c l u d e s  amort i z a  t i o n  of d e f a r r , ~ d  f inant:itq costs . 

; 3 I of: t h e  de~.~e]opment and r a p i d  cjrowih of r.he Cami!anyl.: 
mi;.,- : r i q  \:he jlc!rj.ods p v e s s n t e d ,  t h e  p e r i o d - t o - p e r i o d  cnmp;4xis-:~iza ofi trhv 

...,B....,c, 2 -  . . . - $  , -k.:,. .. : j  t + r : i : l t : i  of c ~ p e r . . a L i o ~ i ~  are  not  neceasa . r i iy  rnaani11<3li<l arxd :;hm~ii.i t!c;:. br: 
, <.+.;; 5iA,.! . .I;;.>:: 1:;; art i r ~ d i , c a  t :,on of  fut1.u-e perforrna~lce . 

15 

'TlIREE MONTHS ENDED SEPTEMBER 3 0 ,  2000 COMPARED TO 
TtlREE ldONTHS ENDED SEPTEMBER 30. 1 9 9 9  

k.. .\ t * . ,  ,i,-.;tlLii.i!.:. Kc":~i;.nue increai jed 290% from $i5 . 

. . r , C v  I : . , . : i . r  ~ h r :  ::i:Oi) 'r1lil:d Q u a r t e r  compared t o  2 

I I %.0c:if1 swi tched  s e r v i c e s ,  l a ~ q  

, .+ c,- .,,, r t ....,, c. $ 3 .  1 mi! 1 i o n  i n  c o n s u l t i n g  and prof 

. .- '. - .  _ . . ..-_" .,.. - _. -.-_..---._. __.__---l______ -__._-.---.-.--- * __..-^ -.-. -.--_-.- 
-;./?~.*4!;ijl 2O!t~t 1,"IJl I:::[/{. ~~!l[~l<;-i!l~~ OY~r I 0 I!? 003) 



5 %  * S ~ I  - . i  L I G Q  5 2 2  5 r t \ l l l i o n  f o r  t h e  1999 T h l r d  
. J  ; i J T h ~ s  l n c r e a s e  of  approximately $18.6 m l l l l o n  

= , -  L r :la ~ ! i i r e a a e  i n  t h e  number of marke ts  I n  which we o p e r a t  
-. 7 3 E A S  colnpdled t o  t h e  1999 T h l r d  Q u a r t e r .  The 
-*. * < i t l i ; ~  i : l c ~ c ; i s r  a r e  $ 8 . 3  t n l l l l o n  i n  p e r s o n n e l  c o s t s ,  $ 3 . 9  m 

' 3 i i ~ . i  :.: i 1il.i ~ i l o f e ~ s i o ~ l ~ l  s e r v i c e s  c o s t s ,  $1.8 m l l l i o n  111 f a c i l i t  
i F . -  - ,  ;:: i c ! i ~ r ; o m r n t : n z c a t ~ o ~ ~ ~  c o s t s ,  $600 000 i n  t r a v e l  r e l a t e d  c o s t s  

.r,. ;,, 1~3 -5  ++*it , ~ t  ~ ? + t i r l  m,~l-kcitlng and g e n e r a l  and a d m l n i s t r a t l v e  c o s t s  ag  
5 * ? 1  - , -  , t * < L >  - :  *' !rll1llorl. 

,. ; ls'i.: ?P'f iC~1.i CClt~?DE.NSATIOM EXPENSE Stock  o p t  i o n  compensat i o n  e:rpense, a 
c - I ,  ~ncr t r r r scd  E~ro~n a n  a g g r e g a t e  o t  n e g a t l v e  $7.0 m r l l l o n  i n  t h e  
. - ' ir* j  ;?,:; 1 @ : I % I P L  t . ~  -,n a g g r e g a t e  of $6 9  m ~ l l l o n  f o r  t h e  2000 T h l r d  Uuari-eY 
" r v  3 8 .  8 : ;  cine przrl lar l ly  t o  a  more s t a b l e  e s t i m a t e d  f a l r  v a l u e  oE r h e  

tFf 5 , 5 J  ~ 4 -  ' sr~v,-tn $ r a c k  i n  t h e  2000 T h r r d  Q u a r t e r  compared t o  t h e  1 9 9 4  %h:rd 
, i , i ~ * i l  dibrG:i t l l ~  i~:;rlmafed Pall- v a l u e  of t h e  Company's common s t o c k  had 

,-* *',,% $ 

.ri:i i-E 'ir'\'i l i l l J  3,1411 hMC)RTIZATlC:N. D c p r ~ c l a t l o n  and am 
i Ir ,> 'q l - - t  i s i d *  f l ~ i n !  $7 .6 1nl1 lion f o r  t h e  1999 T h l r d  Q U ~ X ~ E Z '  LO 

: t I -  L T ~ I G  111crease is due p r l m a r l l y  t o  de  

3 1-br < - , Ti\; 7 fubli { 1-1 1: 1- 

.:iY! *'&.,':I TiJI'OME I n t e r e s t  income d e c r e a s e d  5'4 f  
! , L r J b t ' i ' ;  to 6" ~ n i l l ~ o l l  i n  t h e  2000 Thr rd  QU 

IG 

t 7 : i $ 9  1 A -  a i -e raye  c a s h ,  c a s h  equivalent and r ~ s t r l c r e d  
a i ,  I , > -  3-,: i i ~ , ~  !!~q 1 . ~ 1 ~ :  lCJ99 T h ~ r d  Q u a r t e r  a s  compared t o  the 2000 Ttl l rd Q u a t t e r .  

' ?2SPFia.:."I' B:: PENS8 I n c e r c s c  expensf? i n c r e a s e d  665 
?.r , r - - : I ? & :  i j l i , r ~ t i ? ~  LL, $ 3 6  . l  m l l l i n n  In  t h e  20 

T ~ S  : t ' I - ,  9:1 1 1 ~ ~ 1 1 i r , , n  r s  attributable t o  h l g h e r  
t Y 1 r F a c l l l t y  and $1.2 m l l l ~ o  

, 7 '  . *:, :.i,* Scr~lrrr D ~ s c o u ~ l t  NOLSY. We c a p i t a l r  
I 7 -  i ! , :.fir xt-:k \:CMI:;~ LOII p r o ] e c t s  d u r l n g  t h  

! l i ,: i : i i l  I l i r  20ob Thlril Quar tex  . 

:.Z'P l , jSS  E1:FORE CUMULATIVE EFFECT OF CHANGE I 
5 , -  1 I -  I s \ , a r ~ d  above,  ne t  l o s s  h e r o r e  cumulat  

I , , , '  ,:.? r:;cj 1,lc. l n c r ~ n s e d  from $14'3 .0  mil 1 ion  
4 -  . i i :I t ? ~  tlic 2 0 0 0  T h l r d  Q u a r t e r .  

IdTplE I4QtI'CMS ENDED SEPTEMBER 3 0  2000 COMPARED TC: 
PIItJIC M01B'rJjS ENDED SEPTEMBER 30, 1999 

. ! Ri-vrniie ~ n c r e a s e d  2054 from $ 4 2  3 m r l i  
: 2 , i.i!' ~ a r . l % ~ t :  ( 0 ,  1 9 3 9  ( t h e  "1999 Nine Irlonths") t o  $1 

* . .,P -:: ;,-ii :!.?pi ettlber 3 0 ,  2000 ( t h e  "2000 Nine Month 
+ - I :  : r 1  il :G. 1 1 1  Lhw f a c ~  t h a t  o u r  ' r l e r  111 b u s i n e s s  d e r l  . - = v -  : ' , ~ : : : 1  : ! : c  '001? IJlne Months compared t o  23 nlar 
I- I + 4  4 .  , , , - ? I  V..I { h , .  fr1c: thal: o u r  d a t a  s e r v l c e s  bus 
, $  1 .' . 1 , ~ :  ! hr. E L L E I  i ~ ~ n e  l n  t h e  2000 T h i r d  Q u a r t e r  

I I lclcai swi tched  s e r v l c e s ,  long  d l s t a n c e  - s .  : :,;ST- .-.zI . I L C V ~ ,  p r l v a  t e  l l n e  s c r v l c e s ,  S p e ~ l d l  a c c e s s  . , 
.r ? r s i . ,  F r  a iXt.: i ' i  1 1 7 f l  a:iLrLlCtUre revenues  ("On-network r e v e n u e s " )  

+ r ,  :. ,:r:z):r. I:! r he 2000 W ~ n e  Plonths, conlpared t o  607, o f  C 

I - , 1 - .  :-a .W ?,: , ~ . ' ! IG ,  : . : h~ l f?  ~-es,enue d e r l v e d  from t h e  r e s a l e  uf 
. *  .-:ii$~".": I i7j>r ..ec-ntcd 7 %  and 4 0 %  of t o t a l  r e v e n u e ,  r e s  

1 I I - :  I k revcnuee l n c l u d e  revenues  c le l  l v  
- , : t . - I  1 L C  C ~ I ~ I I F C ~  lolls t o  o u r  own ne tworks ,  s c r ~  

-+ I > *  s I ! i!~#:ie-!.I net vrol k c lcments  l e a s e d  from t h e  inc~lmb 

- - - - - -- - <--- 

5 &;it :i~iiIl f'i )G-!Ii ~ ! I I / I I I ( ~ ,  I I I ~  [\,c3r 1 01/2 0031 



-: -6 ' .  i';;;! 4:: i ~ < ? I . ' . : ~ c F . A  j ? r ~ . ) ~ ~ . d e d  by d e d i c a t e d  c i r c u i t .  I n  a d d i r i o n ,  xe r e c ~ c v ~ n ~ z o d  
7 .... .,,:.z--;s: . f -  . ; :.~ii;~icr1%:3t.i0[1 T ~ ? : ~ ~ L I E !  of a p p r o x i m a t e l y  $14.3  n i l l i o r :  or li.fi af niir 
d . . , . . - L :  a -  r rr.-i:!:it,? Fi.1- !;lit? ni.11~1 mc~nths ended September 3 0 ,  2000 .  

i ; - 1  I '  S T  Network o p e r a t  rng c o s t  S ,  e:.:cluai:lg ri~c:? .z.dsil 
' "  - 1 :  I : s V  ~ n r l e a s e d  l G 0 %  frorll $56 2 m ~ i l i c r n  f o r  t h e  1"'-3 Ili.:,r 
" 5  . 2 : r r ~ l l i l o n  liir t h e  3 0 0 0  Nlne Mo:iths. Tll;s i n c r e a s e  -f .. r + 1 " r, il n i l  1 1   on \#:as clue p r l l n a r ~  ly t o  t h e  m c r e a s e  i n  tht? nl:n?be:- a f  
+ " J -  L - I ,I? 311r l a t  ed 111 Lllc 21300 Nine Months a s  csrnpared tr,  he i435 
'-: v *  '" :,.i 1:s l ! c. i h e  Fact t l l i l t  wc first began t o  rnake operating l e a s e  paymenrs 

.* - ? . * I  'Ili;iu Qtrartt.1 r e l a l e d  t o  t h e  equipment u t i l l z e d  I n  r h e  d a t a  s e r v i c i : ~  
,, t , -$ l " ! ~  lelt1ilt-d compnnent.j of t h i s  i n c r e a s e  a r e  $ 2 4 . 8  mi:llun i n  d q L r e c t  

5: ' - j q  $ 3  -ctt.il w L C \ ?  p l o v l d ~ n y  on-network s e r v i c e s ,  r e s a l e  sery; lces ,  l e a s i n g  
- - L  -;Ifs I ; ; s * k t r ~ ; - k  e L ~ l r n r r i L  sci-. , ices and o p e r a t  l n g  l e a s e  payments, $ 1 5 . 3  % i l l i o n  

i z I i $ 7 . 0  1111 1 11011 In  network s u p p o r t  s e r i r l c e s .  $4 . 6  m i l l l c n  l i i  

1 i t  4 :  2 1 1  r i e ~ v r c e s  c o s t s ,  $2  1 ~ n l l l l o n  I n  te lecoinmun~c3r- lnns 
8 7  i ., . 11 1 1  i I L U I  1 1 1  0 1  11~1- d l ~ e c L  operdLlng c o s t s  

: I ,  l;L<EIb~PhI, A l l l j  AUMlNISTR4'rIVE EXPENSE; S e l l i n g ,  y e n e r a l  and 
7 , -  - -  I t I ,  C:CCI i ~ d r n g  non-cash s t o c k  compensai ion e s p e n s e ,  - 4 r l i ~ ?  r i l r  11t':ll $60 . '7  r n l l l ~ o n  f o r  t h e  1999  lJ lne Iqlonths t o  5 1 2 0 . 1  m i l l l o n  t n  

8 .,, , ' .  " i : r ~ : ~ -  E ~ ! T Z I I L  Lis . T11rs I n c r e a s e  of approximate ly  $ 5 9 . 4  m i l l  i o n  is due 
: , , : t hc i:rcrt-ane I ~ I  LIIIF~ number of m a r k e t s  In  whlch i:e c p e r a t e d  r n  t h e  

" -:,... 'J :irk,*; is [:c?nrp;k~cd i o  t h e  1999  Nine tvlonths. The d e t n l l e d  com2onents o£ 
' . ' -  i !  si tl!'tb $ 3 1 ) .  111il1 Ion i n  p e r s o n n e l  c o s t s ,  $ 5 . 1  million i n  c o n s u l t i n g  
L '  I I '...*air,li t l  ~ I ? ~ v ! ? c s .  $ 4 .  l m l l l l o n  i n  f a c l l i c y  c o s t s ,  52 .5  m i l l i o n  I n  
I F .  - i : L C  I L-oats, $2.:' m i l l i o n  1.n t r a v e l  r e l a t e d  c o s r s ,  as w e l l  a s  

a i r  , ,!i >r.:,ib: ~ n r i ~  kclrtng arid ~ j c n r r a l  and a d m i ? ~ i s t r ; i t l ' i e  c o s t s  aggrega t lnc j  
i, , + k t  6-2.; - 2 $ 4  <i l ~ ~ l ~ l  LrJIlc 

ON EXPENSE. S tock  o p t  i o n  ~ a m p e 1 4 s a ~ i o n  
c r e a s e d  1 2 4 %  from $13 .2  m i l l i o n  i n  r h e  
2000 Mine Months. T h i s  i n c r e a s e  is due 

ompan)? ' s Con~mon 
t h e  ?DO9 !Ji.ne 1 

AI:llf "$I~\OH.TZ%ATIC)N. D e p r e c i a t i o n  and a~nor?,:izatio:l 
$19,2 1njll . ion for t h e  1999  Nine Months t o  $51.5 mil 

;/ t o  d e p r e c i a t i o n  
~ j r e ~  ~ e : ;  1ii1111be1. of ne tsrorks j.n c o ~ ~ ~ r n e r c i a l  o p e r a t  i o n  

e r ,  t h e  Company recoxded  
:.:11:1i:gc co ottie!:' expense i n  c o n n e c t i o n  with an i ~ n f a l i o r a b  

: ' l ' l~ l :?  net, amount due under  t h e  t e rms  of t h e  award was paid 

I~nl:e~iesl: incollie i n c r e a s e d  1 9 %  Erom $7 .0  m i l l i s n  i n  
iL l i .o~ i  i l l  t h e  2000 1,Jine Idonths. The i n c r e a s e  i s  
c a s l ~ ,  cash  e q u i v a l e n t  and r e s t r i c t e d  c a s h  bala  

999 Nine Months as 

d 9 8 %  frorn $ 4 7 . 3  
e Months. OE t h i  

under  t h e  Amend 
m i l l i o n  i s  r e l a t e d  t o  t h e  i s s u a n  
i n  May J.999 and $ 4 . 4  mill i .on is 
Di.scount N o t e s .  We c a p i t a l i z e d  i n t e r e  
c o n s t r u c t i o n  p r o j e c t s  dur ing  t ? ~ e  1999  
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B : yi.,.- I =  tJnIfr: st-ctr7.j above,  n e t  l o s s  b e f o r e  cumulative e f f e c t  of change l n  

, 5 :  c 1 :  ~ n c r e a s e d  from $152.2 m l l l i o n  f o r  t n e  1999 C3ine Months t.o 
" - ,2"_:r.;1 far tt112 2000 Nlna fvlonths. , 

ti.- I , i~7: t .  ~ n c u r r e d  s ~ g t ~ l f  icanl- o p e r a t r n g  and n e t  l o s s e s  a s  a  r e s u l t  o f  
, i , and o y i l a t i n n  o i  o u r  rletworks. Gle expec t  t h a t  such  l o s s e s  ~ 1 3 1  
s - . $ . ? < , .  . . -,i- nr: j;c 12tnldlati i ze t h e  development ,  c o n s t r u c t i o n  and expans ion  of  out' 
r . L L r  -:rF ~tr1.1 b ~ i i l d  o u r  cuscorner b a s e .  A s  a r e s u l t ,  we do n o t  e x p e c t  t h e r e  t o  be 

- I 4:'; ~ - s ' - w ~ , ! q c l  hy O ~ C L - a t l u l l s  i n  t h e  n e a r  f u t u r e .  We w i l l  a l s o  need t o  fund 
' -+.,:~~-ci1-.',on c,r bur c x i s L i n g  netruarks and t h e  b u i l d l n g  of new ne tworks  as x e l i  

!i-:r.? 11.1- c::lp~ral e > r p c n d i t u r e s  r e l a t e d  t o  o u r  na t ionwide  d a t a  plarfo~-r l l  
: ' I ;  ';'I d a t e ,  we have f i n a n c e d  our  operating l c s s e s  and c a p z t d i  

i ra",?:7%;r~ls w l t l i  cc[uit:y r n v e s t e d  by o u r  founders ,  p r e f e r r e d  s t o c k  p l a c r m e n t s ,  
r~ t ,s  t - i d 8 i l :  t ; ~  bol~-owinclo, o p e r a t i n g  l e a s e s  and t h e  12 1 / 2 J  S e n l o r  D~scoiink 

?" + ..-, +F, i ' l i t )  1 3  1 / 2 9  L ~ ~ I I I O L  1<Iates. 

i i3i1 $11~7 the  f L ~ G T  quarLer  of 2000, we amended, r e s t a t e d  and comb~ned  cur 
c i r  : : :-"ri :w I;(:~l~ved CLL.CIL[: F a ~ ' 1 1 1 t y  and o u r  p r i o r  Lucent F ' a c i l l t y  i n  a  s l n g i e  

1 '  ~ r - i  i l l a l l  f a c l l l t y  ( S e e  Nate G of t h e  Notes t o  Unaudi ted  Condensed 
''-I;>-%. : r i G n t u i x l  Ff nitnuial S t a t e m e n t s )  . Under t h e  amended s e n i o r  s e c u r e d  c r e J ~ t  

w " \ ~ , l - & .  - .  , i i c - I  w h ~ c l ~  own o u r  35 e x i s t i n g  networks and t h e  2 T i e r  I I I  
a +-c*$J: %;i t  .-I1 ii1.i: t o  l,r colnpleted d u r ~ n g  2000 are p e r m i t t e d  t o  borrow up  to an 
9 ~ > ! h i 4 7 j ' i ' f .  i !  S'tO0.0 m ~ l l 1 o 1 1 ,  s l lb lecc  t o  c e r t a l r i  c o n d i t i o n s ,  f o r  t h e  purchase  of 
I i I I ,  !?w I ~.::~Ics r11.1d o t l i e r  te leconlmunicat ions equipnlent and,  oncct 
'3 ?a:.$: i I 1 1  : ~ i i L ~ r  a r e  Inet, £01- WOI-king c a p i t a l  and o t h e r  g e n e ~ a l  

A s ;  : <I 8 -  1,ttl yjri$;v$;, 

ilLii1113 th r  cluaslcl encled Junm 30 ,  2000, our  s u b s i d i a r y ,  KMC Telecum, 
, Irr , (:lr~::i-c] . I  I I P W  s t ' 1 1 ~ o 1  S B C L I ~ C ' ~  L C ~ I I I  l oan  ( t h e  "Telet?om I V  S e ~ i o ~  .L:ccureil 

.ii"rl ,.L 1 1 5 ; ' . 1  ~ I C ? I T I  I.l~r:T:nt T o ~ ' ! i n o l o q ~ e o  I n c .  Proc:eeds Erain t h l s  l o a n  can  h e  used L Q  

i I 2 %  I i l l  1 1 ~ ~ ( : 8 1 1 1 .  produet-S. The l o a n  1s L I I ~  t l e l l y  capped a t  535.i) 
" h i  - ii ,,I! !JL lrr~:~p;rl L ~ O ~ I  ( . IVILI~CJS  ( p l u s  accrued  i n t e r e s t  u n t i l  c e r t a 4 n  c o r l d ~ t ~ o n s  

* ; I  I I I f -  i l r lc l~( .~~:~nal  borrowings up t o  a c e ~ l i n g  of $50.0 m i l l i o n  
, b I I Thl s I oan w l l l  be used t o  purchase  equulpment for. futuz'e 

% % *  41,s' t '-133 

f t i  , I t t i ; .  , '00(~,  -i:(: I : ~ L ; L I ~ ~  s h a r e s  of S e r i e s  G C o n v e r t i b l e  P r e f e r r e d  S tock  
* ,  , I L !  1 ) rcsdnc .~  I'lrj nwort Benson P r i v a t e  E q u i t y  P a r t n e r s ,  Cl'r 
; + : A  l i:;.f ; P * r v l r . i * L ; ,  Ildssr~\r ( 'apl  L s l  I>ar l :ne~s  and l laroid Pi. F a m i n r ,  otlr Cflai tman, 
d z .. i I ? .  $ 1  1 1  L* (]?.o!is p1"occerit; of f 1 8 2 .  5 m r l l l o n  {See Mote 1 3  of t h e  Notes t r _ ,  

i,%\rL:< c i t'i.riii+rir:'rcl f'ona:~! \rlqt-ed F in i lnc la l  S ta tements  I . The S e r i e s  G Conver t r b l c  
I , +  6 r . i i 1 . J  : , ! f l , - i :  tl.4i; , t r i  a r ~ q ~ ' o g a ~ e  l ~ q ~ ~ ~ d a t l o n  p r e t e r e n c e  of  $182.5 rn r l l ion  and an 
, . ,i. r i - t r l l i t %  1 ,ti- ;':u 11 ~ . t ~ ( l r ~ r r l  .> , lua i  t o  ' 7 %  o t  t l lc .  1 ICJU i d a t  1u11 p1cEercnce .  P,l;+rnt:rir of 

1 '  t I 1 . 1  i t  I :i ! I lyy*:led b y  CII? l n ~ i l a l  ~ U D ~ I C  r3ffer lnq i n  W~LL:I I  wc 
lT . >,".L-  . I L ~ J ~  r i  i ? L r '  CjTr~r;:; procr-ecls of a t  l e a s t  $80 .0 m i l l i o n  or il inerger, 

;, . - , % ~ l , \ r  L C :  ZII u d l e  o t  s ~ i h ~ t ~ i ~ ~ ~ i a l l y  a l l  01 o u r  a s s e t s .  I n  such  e v e n t ,  we n1aj. 
"- * 1 , 12 1;' ! lv-::? ,l,vldcndn w i t h  a d c l l t l o n d l  s h a l e s  of o u r  comn\on stock. 

i z  t : I I : J  13, 20011, trle I1::ld $!iW3..3 rilil.lion arid S3.1.8 
, . 

i;;~-*i.;.i"-ii~i:;i,.: (.~i.iI: st drid i n 9  ~ l p d e r  I;he amended s e n i o r  s e c u r e d  c red j . t  f a  
- .  -"-" .- r . . .  ,.., ; :  i'i ~ t : i l i ~ ~ .  B C C I J I : ~ ~  term l o a n ,  r e s p e c t . i v e l y .  S u b j e c t  
'..4.:~..,fi . . ., ,, 3- :; .;.:;;ti.2 ais of Slnvetnbel- 8 ,  2000, we had an a d d i t i o n a l  $118.7 

.':a:::: !?:~i: il; %,~r.~-r:~winq c i lpac i ty  a v a i l a b l e  under  t h e s e  f a c i l i t i e s ,  r 
,--- I.IcC- $.:.I-. b.isi-:~iif:<i ?P;~:I.~c.I:. scc:u~.ed ct:c+dit f a c i . l i . t y  c o n t a i n s  a nu&er of  a f  
.., .~ i l i  ;." r.:. .. it.. I ~ I ,  orrrr of t.1hicl.1 1:eql.li-ces us  t o  make a d d i t i o r l a l  

, ... ... .- ; :.; car L i  ::?is jrrio!- LC> /iL\gu:il: 3 1 ,  2001.. 'The ol:iginal covenant  r e q u i r e  
. - 

,.! * ,; ;. .!,:;;. ; y; /- ,. r 1 ~ont . t : i .bucions by Apri.1. 1, 2001 .  iiowever, be 
-.='-;:? . .~ 6 :..it -it $ l >:<i , U 11i.i. 1 I. icin 0 1  t h e  proceeds o f  our  S e r i e s  G p r i v a t e  
; , ., 
; \,.,:;..f--.. i s i : i  ' - - ! i : r i ~ i l  f r1 i. !: I I I I llq I: tli r; ~ l ~ c ~ 1 . l ~ . l l l n t  , t h e  l e n d e r s  anlended t h i s  



5.z.i 
i - 1 5  v:s,::pn:$.i t i n i  L l i ~  cl!.)~.! d a t e  on t h e  remainin<.; $35 . 0 m i l l i o n  of- c a s h  c a p i t a l  
,..:..ia..i . ,..> , t ; ; . , .  .,... ;,-,-is lC-. 1.0 AilgtiGt 3 1 ,  :?001. Beca~lse  t h e  e n t i r e  $185.0 m i l l i o n  c a s h  c a p i t a l  
.-::.:.;*-:.! 3 { t77..*, :.;,* , -. ," .- -. - .L.,a = . ( c j  riot. tiiacie by J i l ly  3 1 , 20110, has:z-..er, t h e  a p p l  i c a h l e  i n t e r e s t  
$-.$:.?. 5.; - + ,:a*.ad .dit:!-i t h e  f a c i . l i t y  h a s  inc1:eased by 100 b a s i s  p o i n t s  u n c i l  t h e  
; . . : r> 

7 : k i l l  inn ,::rnu~.i~lt. is c c : ) ~ ~ t r ~ i b ~ ~ t e d .  

I-jy (i.s:anciny a c t i v i t i e s  fvnrn h o r r o ~ i i n g s  was $55G .5 
secl  i.r: o p e r a t i n g  a n d  i n v e s t i n g  a c t l v i t  ies  was $508 .O 
~ ~ c J ~ I ~ I I : ? ,  . 

i i i -  13 in c l p i l  a1 e s p c n d l t u r e s  of  $218 5 m l l l ~ o n  rn t h e  1 9 9 9  Mlne Itlonths 
. . F < r  '7 11 I ? l k l - l r l  ~n t l l ~  ZOO0 Nine Ivlonths A s  o t  Septembi:r 30 ,  2000 w e  had 
" 3 , .  I = 1 I I  ~ t s  agq1-eyaLlnq appro:<~!nately 5 9 6 .  5 m l l l l o n  relate.! 

. -  ,). .- &r : - ' t i 35e  i'T I t h c l  o p t  L C  cab1 e arlcl te leconn~unlca!- lon equipment under  o u r  

6 r , r  * . : ' , w , ~  i i  I..ILII r ;uppl~e~-: i  and s c r v l c c  providers. Contxnued s l g n i f  l c a n t  
I 1 1 )  6.1: I I  1 TIIC!L: drt: expcxteci t o  be  rnade d u r l n q  t h e  rernnlnder o f  2000 and 

l L  A- *;? C :  ::\(+I .\\r1301 ~ t y  of t h e s e  e i rpendl tu rcs  a r e  expec ted  t o  be  made for 
i t s  L i :ii3t I ~ J I I  anti hc purr31iasr O F  s io l tches  and r e 1 a t . d  equlprnent t o  

* - 1: t '  l r - < i  f 1,i9 t , !  t i - 8 1  I:XJ O L  v u r  B ~ L V I C C S .  We e x p e c t  t o  c o n t i n u e  t o  I n c u r  - -: f J . r ,1111 I e  w i 8  ( ~ x p a n d  our  b u s s n e s s  nnc', b u ~ l d  o u r  customel- basc. 
. , t I i -  i ;_"x!~~*ndl~ulc't;icl t  and opt2rat lng l o s s e s  x l l l  depend on numerous 
4 , _  _ r : r ~  : i . 318~  ? Iir- nat  u r  e of Etlt~xre expansion and a c q u l s i t ~ o n  o p p o r t u ; l i t s e s  

- < , , ,  - i.+-yii!:d mS:t c o n t r o l ,  xncludLng economic conditions, competition, 

i i  n ' , Ifi":;?l ~$-$i*ir~Tit !; arid t h e  a3~;1l lab3 1 lLy of c a p i r a l .  

: - 4 . ! I  ti-7 ~ I I C  c a p !  t i l l  e ~ p e n d l t u r e s  above,  we took d e l l v e ~ y  of 
. I .  - $; - 4  .i m-i l  l r o n  and $ 1 6 8 . 6  n u l l s o n  of I n c e r n c t  ~ n f r i i s t ~ i i c t u r e  
. ; - ! I-:ir - 1 :  i t ~ t i  J ~ l n e  2000, respectively, i n  a s s o c i a ? z o n  wxth e n t e r i n y  

; I J ~  ,:* --- 1.1 >:,ti, Cwt+st. Con~l~~~~r~Lci i t - lons  Corpora t ion  [ s e e  Note 1 0  of  t h e  More..; 
' i i . z f  6 ,  ? ' L  !: l t . :~nt"~! c'o~i:;r~l idaced  F l n a n c ~ a l  Str i temcnts)  . We entereci I n t o  a 

1 . 8 1  11  ~lri~i,il-t :,in ill thi: 2000 S e t o ~ l d  Oi ta r te r  f n  fund t h e  c a s t  o f  tllc 
- i . - I ! I -  I I I I : : ~  L I I  I*larch 2000 , ~ n d  In No<i~:n:ber 2000 we 

1 .I 

b d i i i t  I r r . l .  I \  : : i . ; i t ~ ~ l l ~ g  t ~ a n ~ , l c t l o n  t o  fund  t h e  c o s t  of t h e  $168.6 ml l l io r :  of 
1 f . I - :qL :-11: I ,!!  l!?l.<i 111 J E I ~ C  20t 'O 

i I . C L I , ~ L  o:!r r a s h  and bor-xowlnqs a v a i l a b l e  under  t h e  aaer:do-it 
I . ,  - I .  : * 1 1;zcFllt  y WI  i i  be s u r f l c i e n t  t o  meet o u r  1iqulcIlt:i needs  

, - 4 :!;~!f.i LC:\ O L  O U ~  ~emct ln inq  two networks c u r r e n t l y  plannect far 
I ; + , i L 4 2 0 0 0 ,  fir; wal l  a s  operating 'Losses and c a p i t a l  expendi t t i re  

- r 2 . t ~  \ l L  i i f  our 3 7  T l e r  TI1 marke ts  and o t h e r  e x i s t i n g  cc3mniitments " tA +:I I ,;%r:i: r I - (  of 2001 t i ~ b : + - ~ e r ,  our l l q u l d l t y  and f i n a n c i a l  posr txorl  
: iLi .:,1iwz ' . I  r *  rnlj~n-.(.t:(l 11y our Lllianclitl  perfornlance.  

1 1 i f ,  ~ r i  t-tle cdSfc:nL t h a t  o u r  p l a n s  change,  t h e  a 
, > .. . h  ; lit: , I ]  I ,  !..rzt.ci p! c've I I I ~ C . C L I L ~ + - ~ ,  we expand o r  a c c e i e z a  

, : 4~ r l ~ ' )  ?-I 11 !:,+a ' ' 9  I r11<Slti1:r1ii1tc3 a c q u L S l t l o n s ,  r h e  foregoing s 

I r . t i  ti tn 'h.' ' LII ! 1;ilt l j' $xpei.t Addst >on 
. * I t _  - 1 . i -  r ~ t ! l r : ,  0 1  d e b t  f ~ n a n  

. . : , : ? I 1 1 t h a t  ~ . t  can be o h t a l n e d  on a t i m c l y  b 
i * : *! . s- I I i l ~ l >  

2 0 

.';ili: 1 i/'."'iVE AlJl ,  OlJAl~l'I'A'I'1VE DISULOSlJI!ES ABOUT MARKET R T S K  

'' .. . . : t ,:-?.I I t"la: I ny LQ o u r  o y c r a t l o n s  r e s u l t  p r l n i a r l l y  from changes 
3 :rrrr '  : 13 r r  . k dlilii-1l.iitlLl~11 p r ~ l l  1011 of O I J ~  long-terrn d e b t  b e a r s  I n t e r e s t  a t  

J r c ; 1 v i: J.I~.JC-L, I ?!ti f a l r  rn,drket v a l u e  of t h e  Elxed rate d e b t  1s s e n s i t ~ t i e  

-----__-C--_-_I-__-_ _- 
0 1;: OO,?) 



K-t!C' T/-.'lJ?('O,\~t / /C)l,~)/~\lC;.S /!VC' - /O.Q - Qii~irterly /<o/~ot-r 
,. ,, .. - ..,,< ..,..,..--.,-.,-.?-.-.~-.7---.------.----..-----~---.---- 

yo charlg-5:s i n  i n t e r e s t  r a t e s .  we a r e  s u b j e c t  t o  thc: ~ - i s k  t h a t  nark6::; i?ztc;r~ae 
i'at.8:; ws.Ll 1:lecLine and t h e  i n t e r e s t  e:<penr,e due t.~ndar- t h e  fixod rste debtA w i t . :  
iix3ced tht: amounts due based  o n  c u r r e n t  
inrcre!?Lt raze  swap agreements  w i t h  
~h,jtiys!s L l i  i : l t a r e s t  r a t e s  or1 a portion of our o u ~ s t a r ~ d i n y  :-ariiit:il ti~tr-. &St, 
'*.?. 

irl.2 sgrl:ielilt:rlts e f f e c t i v e l y  f i x  t h e  i n t e r e s t  r a t e  on $-I L5.0 :::.:illia:l at s!tr 
t:;:?:.~t;r:~~iirig v a r i a b l e  r a t e  borrowings under  rhe amendec! se r r io r  secu-re:{ efcr5i;- 
:3:2ii:?:; d:-ia 2007. Ii $:125 m i l l i o n  i n t e r e s :  r a t e  s:<a&l agxat?roelit er:t;cre:-f l f i r : ; ,  :;r: 
L !. . 2 t e r m i n a t e s  i n  A p r i l  2003 and a $50 m i l l  ior.: i:iter%8t c :~c<? :.;iwap 
aiy:er?:tenc e n t e r e d  i n t o  i n  .June 2000 t e r m i n a t e s  i n  ,Jan.? ;:ODs, Fut' oglrr:r: 
s . , r r , ; , i i i i r r : i s ~ r  ?. rs,-3, r e g a r d i n g  t h e  swap agreements ,  see Plote 11 of Ltic P i G t e s  t.o Unaudlkeri 
;:,'c:id<:i>!cc.d Consolidateci  F i n a n c i a l  S ta tements  cuntained i n  i t e ~ n  1. 

'The follo!.rinq t a b l e  plrovides i n E o r m a t i ~ r i  aheu:: o:lr cigciEi,sa~?e 
: i f i  i.nstrurnents t h a t  a r e  s e n s i t i v e  t i7  ~chanqes i n  i~ltersst ~ ~ 3 ~ 5 %  (hz 
".* >.; . ~,I>.GIIs : : 

Pol! i'albla 
Cl,, ?':,:,i> c vr <"<>p,,l G,,\*b$:,$9 

ScpLeiniier 
)O. 

2r.o'J 1000 

:..- , 5 " : < ?  t,,.fi,. 
,, :sn., 4,.*5'> 

, -... . 
i..i.,. i ::il.--..ii.: !l.i:r-s. 

:r;t~~.:--s7 pay,,$!*? .,! i2 If23, 
rs%,!,,, :,,:* :!.:>fi f i & U  n 

: :b? , ;  ' t  t;.-f.T:,. \t;-...te,%r 
) - ry . r i - l a :  .+I  1: :, 2 \ ,  ~ a t u i i n g  
p:,. 2 : l  6 

?,, ir,l:,v , , , r r s  

f l d ! ~ i v J ~ ~ ~ I  :.r!rkt c ? i  5m-u~  eel 
0" lR1. F , , i . i l i l i . .  
l -: l . .reit v.brii+blv ' l i  H 7 ,  
3 1  ;h:pLt*!:~I>t?r I * ,  ;:GOO, , A ,  5 E ;  .i 5: 2 

;~2i;,s..~.>L~.A C<!,~.>T !2*%;>,,?2ll 
??TZ> !,<!,,,I, L , , F , @ ,  ,V,Lt 
. : ' i \ . t i , :?  , < i  , I *  ,,L 
3eg:r +;?4;rl ;s. .!os!l. 1.1: .ii 8 

. . .  . ,  . . -  
,.t.C? ,''.St v .,,<<? ;,..;,r,:, 

'.'ai';ni:ls: r .%I i- l i ? ~  f1%t:11 t a ~ r i  ' 2  4 1  

.. ., . .. 5 ;  ~ i . a i ~  i 

. . j . -  - - -  - - - - - - - - - - - - - - - - -  ^ - - - . _ -  _ _ " . _ . _ : , I ~ I  _ ^,..,,, '.',, 

t n l  i !? t : .c~es i .  is  based on a  v a r i a b l e  r a t e ,  which at: o!.;r o p t i o n ,  is ~ l b . : ~ , b ~ ~ ~ ~ . ~ : ~ ~ ~ , $ , i  iy* 
< t i  t l ial-  a base  r a t e  o r  IJ IBOR,  p l u s ,  i n  each c a s e ,  :I s g % c i f  lci.i trr;.lr::fi;: 

2 1 

FJART I1 - OTHER Il,lFi)KifI.:~.Ti!3N 

~ '..". , - >,,*,' 
.: , ... , i . :,EGAI k'RC);IEEDII-IC'; . 

t;ot. A j ~ p i  i c a b l e .  

t-y.> ;. r,!.! :! . :'ll.qli;i2t: IN SECURL'II.E!< NJU USE OF FRC\CEEI?S . 

i n )  Appl  cable . 

! i i i  t,lot, i i p p i i c a b l e .  

r c !  On L ~ L I ~ ) .  1 2 ,  2(j00, one e n t i t y  exercised st-ock op t  irrri:; t o  p~ir~kti~:;; .  
:., ;-..:, . , ..,, ;,,. :?!-r~i.r::~ of ~ : U I I I U ~ O I - I  6:tocJ. p r e v i o u s l y  g r a n t e d  t o  t!.ia:: eni.icy i::tdc.t: %?;= ~$32, 
:': t, ,?< >, iJucci'rdse and opticrn Plan for: Key  Empl.oyees o f  BNC Tslce 'am l i o l c i i n ~ s ,  .tat:,. 
- .r i~ci  h i €  i !  i i z c i ~ s  f o r  ar jyregare g r o s s  p roceeds  of 5562. 5 0 0 .  Ttre sale :+as iri:3dti 

-. .;,. .I .- .,.̂  .,_" .,-.. .._..__..r__._ .,...-..-.---.--.-7--- 

(-::,;&? ri.dif 2lNfJ /~~)~~~~/~.~?II/!II!:,..!I~~:. (11~1, 1 0//2.003] 



: i I train r e g i s t r a t i o n  prov ided  by S e c t i o n  '1 12 ;  sf t h e  
the i-ia5i.s t h a t  chc t r a n s a c t i o n  d i d  n o t  i.nvolve a p u b l i c  

' s kglreernenl: ezecut.ed G;J the  eilt  i t y  c o n t a i n s  
nvestment  i n t e n t  and imposes substantial r e s t r i c t i o n s  

2000, t h e  Company g r a n t e d  o g ; ~ o n s  t o  p u r c h a s e  art 
oE comrnon s t o c k  t o  i ts  employees and emp1o::ees sf 
n d e r  t h e  L99e Stock  Purchase and Opelon Pliln Ear Keg 
I d i n g s ,  l n c .  and A f f i l i a t e s .  No c o n s i d e r a t i o n  was 

t h e  i s s u a n c e  of t h e  o p t i o n s .  Opt ions  t o  p u r c h a s e  
t a n  e:cercise p r i c e  of 5250 p e r  s h a r e  and o p t i o n s  

e x e r c i s a b l e  a t  an e x e r c i s e  p r i c e  of $300  p e r  
n s  was made i n  r e l i a n c e  ~iporr t h e  exemption fronr 

t h e  S e c u r i t i e s  Act p rov ided  by S e c t i o n  4 ( 2 )  o f  
t h e  t r a n s a c t i o n  d i d  no t  involve  a p u b l i c  o t f e r i r r g .  

-I,* ?l l ' -~t . i  SRNTOP SECURITIES 

* 1 ? ic,1?11*2 

I:ilrr!, ,:;.:j :)E' MAT'~EI?S SO A VOTE OF SECURITY HOLDERS 

9 I?, : i i ? t ' t - ~ n  corisencs of t h e  I ~ o l d e r s  of t h e  Compan:;'~ Common S r o c k ,  
1 .  " - .i '; ., t :  ~ V L I  C'or~vcl-tibla P r e c c r r e d  S tock  and SeLyes C Cumdlat lve 

. I , i. 1 ~ r * ! l d l ?  ei.1 Stcick,  vr) t lng a s  a s x l g l e  c l a s s ,  d a t e d  a s  of ,7111;. 5,  2000, 
6 -  4- .. .S : : I tirll Iir?lrlut:: ~ n  l ~ e u  o f  a  S p e c i a l  Meeting of s ~ r c t ~  h o l d e r s .  

c o n s i . ~ ~ t - s  of Irhe l ~ o l d e r s  of che Czjmparr;~'~ S e r i e s  
D r e f e r r e d  S t o c k ,  v o t l n g  a s  a c l a s s ,  d a t e d  a s  of J u l y  7 ,  

ljy guch h o l d e r s  i n  l i e u  of a S p e c i a l  Meeting o f  such  

11 c o n m n t s  o l  t h e  I.iolc1ers oE t h e  Coinpany's S 
P1c:Cerred S t o c k ,  v o t l n g  a s  a  c l a s s ,  d a t e d  a s  of  

i )y  :such holdei  s I n  l i e u  of a Specla1 bleetlng 

2 2  

i.irri,cr.i:rl c o n s e n t s  of the  h o l d e r s  of  t h e  Con~pany's Se ' 

!.:xi;!h.l.;~;cjci~hle, FII( P re fe r . red  S t o c k ,  v o t i n g  a s  A class, 
, ,,.:ere ~rxec:~rtlecl by such  h o l d e r s  i n  l i e u  of a S p e c i a l  M 

tf: aL t h e  h o l d e r s  of t h e  Conpiny 's  S e r i e s  F 
K P r e f e r r e d  S t o c k ,  v o t i n g  a s  a  c l a s s ,  d a t e d  

by such  hol.ders i n  I . i e r ~  of a Sye'ci.al Eileeti 

, t h e  h o l d e r s  o f  t h e  Company Is Comrn 
P r e f e r r e d  S tock  and S e r i e s  C  C 
ng a s  a s i n g l e  c l a s s ,  approved an 

and R e s t a t e d  C e r t i f i c a t e  of I n c o  
r e g a t e  n~inrher o f  a u t h o r i z e d  s h a r e s  o  
5 , 8 0 0  t o  7 , 9 5 0 , 0 0 0  s h a r e s ,  composed 

I I ~ I ? '  of: authori .zed s h a r e s  csf t h e  Company's 
0  and a n  i n c r e a s e  i.n t h e  a g g r e g a t e  n  

' s  p r e f e r r e d  s t o c k  from 1 , 1 2 8 , 8 0 0  t o  3 ,  
l t h  and EJinth Erorn t h e  Arnended and 

iorr. 011t of t h e  1 , 1 5 2 , 5 7 4 . 9  s h a r e s  of Common 

----------- 



i \ t c ~ : t i b l e  P r e f e r r e d  S t o c k  and Series C C;lrnulaTive 
1.. i ssued and o u t s t a n d i n g ,  corlsents  $,:ere obtai.ned froin 

?;hill:es . 

~~rtanirnn!.ls w r i t t e n  c o n s e n t ,  t h e  h o l d e r s  of  t h e  Company's 
i:nsr?vcr-t i b l e  P r e f e r r e d  S t o c k ,  v o t i n g  a s  a c l a s s ,  approved i31j 

;1n1?nd11ic-2nt t o  t h e  C e r t i f  i c a t ~ e  of t h e  P O W C I ~ S ,  D e s i g n a t i o r ~ s ,  
o f  t h e  S e r i e s  A Curnulatiiie Con-rer?tible P r e f e r r e d  S t o c k ,  

::Itale, a s  r e q u i r e d  by t l ie  C e r - t i f i c a t e  of E e s i g n a t i t ; ; : ~  
o f  t h e  h o l d e r s  of t h e  S e r i e s  A C u . m l a t i v e  C o n v e r t i b l e  
Cc.~:iriEicate of t h e  Power~s, D e s i g n a t i o n s ,  P r e f e r e n c e s  a:?d 

C o n v e r t i b l e  P : re fe r red  Stock and t h e  S e r i e s  G - 2  
d  S tock  and t h e  i s s u a n c e  of up t o  an a g g r e g a t e  of: 

-1 P r e f e r r e d  S tock  and S e r i e s  G - 2 .  P r e f e r r e d  S t o c k ,  
Col~rpany's Amended and Res ta ted  C e r t i f i c a t e  of 
i n c r e a s e  i n  t h e  a g g r e g a t e  number of a ~ t h o r i z e d  

a 1  s t o c k  from 4 , 1 2 8 , 8 0 0  t o  7,95O,f)O0 s h a r e s ,  
a g g r e g a t e  number of a u r h o r i z e d  s h a r e s  ct f  t h e  

3 , 0 0 0 , 0 0 0  t o  4 , 2 5 0 , 0 0 0  3 r d  an i n c r e a s e  i n  t h e  
' z e d  s h a r e s  of t h e  Company's p r e f e r r e d  s t o c k  from 

I ; / )  t o  d e l e t e  A r t i c l e s  E igh th  a ~ : d  ?Tinth frnm the 
cite of I n c o r p o r a t i o n .  

s w r i t t e n  c o n s e n t ,  t h e  ho l t l e r s  of t h e  Comparl:~'s 
~ l e  P r e f e r r e d  S t o c k ,  v o t i n g  a s  a  c l a s s ,  approved ( A )  

t o  t h e  C e r t i f i c a t e  of t h e  ?owc.rs, D e s i ~ i l a r .  i o n s ,  
~e  Ser  i e s  C  Cumulative C o n v e r t i b l e  P ~ r e r e r r e d  S t o c k ,  

a n  r e q u i r e d  by t h a  C e r t i f i c a t e  of Desj.gnaliiofis 
bol .drrs  of t h e  S e r i e s  C C11rnalat:iv: Con-{ert ibltr 

i c a t e  of t h e  Powers. D e s i g n a t i o n s .  P r e f e r e n c e s  and 
illy C o n v e r t i b l e  P r e f e r r e d  Stock and t h e  S e r i e s  G - 2  
r r e d  S tock  and t h e  i s s u a n c e  of up t o  an a g g r e g a t e  o f  
G - l  P r e f e r r e d  S tock  and S e r i e s  G - 2  P r e f e r r e d  S t o c k ,  
he Company's ?.mende(i and Res ta ted  C e r t i f i c a t e  uE 

an i n c r e a s e  i n  t h e  a g g r e g a t e  number of a u t h o r i z e d  
c a p i t a l  s t o c k  fronr ,?, 125 ,500  t o  7 , 9 5 0 , 0 0 0  s h a r e s ,  

i n  t h e  aggrega te  number. of a u t h o r i z e d  s h a r e s  of  t h e  
from 3 ,000 ,000  t o  4 , 2 5 0 , 0 0 0  and an i n c r e a s e  i c  t h e  

L i ~ o r i z e d  s h a r e s  of t h e  Company's p r e f e r r e d  stock: f ~ - o m  
and ( y )  t o  d e l e t e  A r t i c l e s  Eighth and Plinth from t h e  

1-t i f i c a t e  of . I n c o r p o r a t i o n .  

' - 7  I,,;, c , : ~ l ~ ~ e n  corlsent ,  t h e  h o l d e r s  uf t h e  Cninpsny's S e r i e s  E 
I :  L'xchdni~eatlle.. PI!.: P I -e fe r red  SLock, vCtlng as  a c l a s s ,  

-$  8 . , t i t e  01 Amendment t o  r h e  C e r t i f l t n t e  a f  t h e  PC>-ders, 
: + , t I i s  ,xrld R ~ g h t s  of  e h e  Scrips E Se:lror Redeemable, 

+ ,* r e  I: .. >!i' i't.'re: I c-d S t o c k ,  p a r  v a l u c  :: 01 pe l  share,  a s  reclulred by t i le  
- - 

A is.. - )  I C - ; ~ ~ ~ I I ~ I L I ~ I I S  govern ing  the  r l g h t s  of i h e  h o l d e r 5  ct t h e  S e r l e s  E 
, : I 1 , Erctrnnqeat le ,  PIK PreLer red  SLock, ( 0 )  a Certificate of t.he 

. , . I ,  P ~ e i e r e n c c s  and K l g h t s  of t h e  S e r l e s  G - 3  Vot lng  
r L i  i i  t A - :  (:L L C : L I  ht {lck anti t h e  S e r ~ e s  G - 2  Non Vot ~ n g  Converr,lble P r e f e r r e d  

*,, : r ! (  t ,atj~~.inoc- of  up LC! an aLjgreyaLe of 1 , 2 5 0 ,  000 s h a r e s  of S e r i e s  G - 1  
4 I ni incl s ~ r  l e s  12-2 P r e f e r r e d  S t a c k ,  and ( C )  t h e  a m e r ~ d m ~ n t s  t o  t h e  
, . r & : w : ~ , l ~ - ~ i  ~ n c l  I:c.stnLcd C e r t l f l c a t e  of I l rcorpera t lon  (3:) t o  e f f e c t  a n  
- I ,- : ;... 1 {~(rc--iiir c. nur~lber o i  a u t h o r i z e d  chclres of: t h e  Company's c a p i t a l  

r t , , J I u 7 , 9 5 0 , 0 0 0  s h a r e s ,  composed of an I n c r e a s e  -Ln t h e  
. . , - V. . E L  1-1 a l ~ r h o r l z e d  s h a r e s  of t h e  Company's conlrnon s t o c k  i rom 

L , 1. :' 5 o j ( i  a r ~ d  ,in I n c r e a s e  In  t h e  a g g r e g d t e  number of ~ u t h o r l z e d  
i L  r i g ,  "~~it:1.,,1~; I L .  i , refc .~red sl:ock from 1 ,  128.e00 t o  1 , 7 0 0 ,  000, and  ( y )  t o  

- -  .- ' 1 ,  ' . - %  !-,I 1!1111 &lnd tdlntll t ~ o ~ n  t h e  Ali~erided and R e s t a t e d  C e r t x f i c a t e  o f  
. , i c  . ,. I J !  t i -  6 3 , 8 1 5  4 6  s h a r e s  of  S e r l e s  E S e n l o r  Redeemable, 

a - .- 1 - - ,  L ! I  I ' ~ s . i r - ~ ~ e . l  Stoclr ~ s s u e c l  and o ~ ~ t s t a n d r n q ,  c o n s e n t s  were o t ~ t a i r l e d  
r b  i: I f . :  i?f ,, 5 ,  'PO 3:' $Ilares 



8, % f r  I f  L'( "[)ti / / f / i , l ~ / W ~ S  - Ill-Q - Q I I ~ I ~ ~ L * I / \  /h![mri 
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r .-' %',., Dy :i!tanlmcnis w r i t t e n  coxsenc ,  t h e  ho;der s (of r h e  (.'('ovpaii:/'s 
= : - 1 :  ??eilet~\iifible, Exchangeable,  E'IE P r e i e l  red S t o c k ,  ~;t!t??:~f LIE -& 

Id-ri., 111[:1z':ed ( A 1  a Cert  l f  ~ c c t t e  of Amendment t o  t h e  C e r t l f  lzr3t5 of t he  Poxcrs, 
p z  I ,  .- P r e t ~ ~ e n c e s  and R l g h t s  o f  t h e  Y e r l e s  F Senlcst Rcdrsnvible, 
5 i t ! ,  PIE: P i r t r r r e d  S t o c k ,  p a r  v a l u e  $ .  01 per sha re ,  as reqarr ed by t h e  
+rbrL: : ? ILL!  o r  Dt::ilqndrl~)ns governing t h e  r l g h t s  of t h e  h o l d e l s  of t n e  S e l ~ e s  
' ~ 7 t ; i t i i  Fudr-eiuable, E:.:i-hangeable, PIK P z e f e r r e d  S t o c k ,  (01 ~i Cerrl t i ~ d t P  of t h e  
i , f+t*,stijili~ t L U I I D ,  PI e f e r c n c e s  and R l y h t s  of t h e  Sel ~ e s  G;-l. S'rr l  i n s  

', : ~ r r . i  ! rblt- P ~ e f e ~ r c d  Stock and t h e  S e r l e s  G - 2  llon-ilot.lng Convertible Pt'cferrrbrl 
'-1 f: ind I hr 1r;sudnce aE u p  t o  an a g g r s g a t e  of  I, 250.000 shares  of Series G Z 
F-kvTi'r  ! i:rI Sl , > c k  arid S r r  i e s  (;-? P r e f e r r e d  S t o c k ,  and I C )  t h e  arne~ldmrrits to t ! lc ' :  
. ir~'-~i,rn;'s Aeis11Jr4 a:~cj Pes taced  C e r t l  f l c a t e  o f  1ncoLporai:lnn ( X I  to e f f c e t  Ali 
r : i  7 t i x r : t =  $1: f ~ t l t '  ay171~.qatr"  nt~rnls--r o f  a ~ ~ t h o r l z e d  s h a r e s  cf tl:e Cumpaiiy'r; c a p ~ t a !  
-:t ,:.lL $1, 1 . !8 .830  Lo 7 , 9 5 0 , 0 0 0  s h a r e s ,  composed of a n  l n c r e a s c  I n  t:~:! 

I :  L r o: c . . u t l ~ r ~ r l z e d  s h a r e s  of  t h e  Compariy's csrnmon stucl: i'sola 
1-, , ;: I ti> 11, :.r,ii (I(JO ( ~ n d  an I n c r e a s e  I n  t h e  a g g r e g a t e  nurnkier of authcrr ~ a c d  

- i :  f I Ivt Co~npali;.'~; p ~ r i e l  I ed s t o c k  froin 1, 128 ,  800 t o  3 ,  700, 060, iinii t;Jl Co 
:r isif ~ r l i ; ~  b3~g:r?h < i r l r i  N ~ r ~ t h  ~ L - O I ~  t h e  Amenrlecl anri R e s t a t e d  C e r t z E l c a t e  of 
* ,  _ .  * - " &  % A !  :<-1:7 

! I : '  ?la1 i p p l  ~ c a k ~ l c ~  

i i"M ', C,'!'HEP 1 NPOPM4TlOI~J 

:IL I A p l ~ i  lcillsri e 

F ? i?:iiliRZ'I'!: AiJU RI:Pc?KTS OIJ FORM 8 - K .  

( 0 1  LXiilGTTS 

3 ? C e r t i  f I rt;lte ot  kmend!r~erit of t h e  :\mended and Rescat-eri C'ert a t i r ' , l 6 . =  
ol Xncr~tpo,-at Lon of IiMC Telecom H o l d m g s ,  I r lc .  l ja tad Juiy -?, LG$, 
{ I  rrr nrpor  a t e d  here111 by r e f e r e n c e  to  E : r h ~ L l t  3 . 5  to K 3 r  'Tel~~c;m 
t l i d c t ~ n c ~ . . ; ,  Cnc. ' s  R e g i s t r a t i o n  Sratenient on porn S- & t i i + t \  i~;) 
!,f.lit%ri,hrz I!!, dOO0 ( I ~ c ? l e i n a i t ~ r  r c r c ~ r ~ r f  t-o tls tile ">LV-j"t(' Ftr j l . l i~~l~: :~ 
5 1 " ) )  

; I I -  1 t  of Amendment t o  t h e  Cer t i51c ; i t e  of  the Fuw@r!-, 
13cc,~cJn,~clons,  PrcEerences  and R ~ g h t s  u f  t h e  btar Lei; A i'umuiat-:vr- 

2 4  

c:~n~>e=tr ;ble  Prefe7-red S t o c k ,  Par  i / ( j lue  $.Dl PC: Share,  itc~:,t.tf i u i -  
' I ,  ? O L I O  ( I ~ L - o ~ p o r a t e d  h c r e l n  b;. refelenre :.o Zxhri7;t 3 . 1 0  ? ; A  >'>IL' 

! ~ L J ~ C ~ L ~ I C ~ S '  3 -  1) 

I . i ' i L r t ~ i l ~ v i ~ e  of P,~nendment t o  t h e  C e z t l C ~ c , . c ~ , e  3 t  t t ~ ~  & ~ L V J ~ X ~ * ,  

n t ,  P r e f e r e n c e s  anrl Rightr; of t h e  2es lexi ?r ..'rlwui ~t b ~ i ' j *  

I . ' ~ ~ I ) v ( - L ~  1)3Lr P t - e f ~ ~ ~ e ~ r J  S t o c k ,  Par Value S . O t  Per S h a l e .  rtc+tt .d 2 t k l  i 
* ,  .'oU(J ( ~ n c o l - p o l a t e d  he l -e l r~  hy r e f e r e n c e  t r ,  Exh~klK r ,  L4 t : ,  RRC 
! i f > l i l i ~ ~ f l ~ x '  S 1 1  . 

i I (:I-t i I i i c a t r  (of Aniendment t o  t h e  C c r  t l i l c a i c  uf Vat-irig P ~ . 4 < 2 ;  2. 

Lxtt: lqlttir lo l l s ,  P r e f e r e n c e s  and Kelat  lve  P a r t i c  Lyat i n g ,  Op* IC,:II! 4 % ;  

:2t\ie: S p a i l ~ n l  R ~ g h t s  and Q u a l l f  i c ~ i t ~ o n s ,  Limit-lt~onr: 4rk-i 

Her ;L t  I c c l o ~ i c  T l ~ e r r o f  of t l ~ e  S e r ~ r s  E S C I I L O ~  I ) . c c ~ & c G ~ ~ J ~ ~ ' ,  

i:xiz!iarlgeable, PTli. P r e f e r r e d  S t o c k ,  da t ed  J ~ t i y  T v  ;~,305 
t ~ n c o ~  pol a t e d  h e r e l n  by re fe tcncr -  tc Exhib:t 5 , 2 0  tr* Ktifi' 
Ih21 ~dI.rlcj5 ' s -  1 )  

k k i s ~ c : f l r - s r . c  of Amendment t o  t h e  C e ~ t ~ t r c ~ c c ~  nf V o t ~ a g  PII'N*FI:~, 
: E -  I-IT!-:: ~0111, PreEerei lces  slid R ~ l a '  l - ~ e  PJ r t~T ' lp i ; .C i l i~2 ,  ( 'I 'pclr~:~.~; t,'. 

I -  .2pec1al R r g h t s  a n d  Dual1 f ieat;orts, L1ni1Idt ~ s r i s  . I L I K ~  

r - 4  ' I Thereof  o: t h e  Sel-1% ir S e r ~ l o r  P n i i ~ ~ t x ~ d b l ~ ,  

- " - -- - - - - *  ----"-. 
1 / i f  $>&:)if zlJOfl / , I J L ,  !/I! ~ J J I / ! ~ I ~ , ,  / / I (  (I'PV I OI;.. 1103) 



E:<changeable. PI[< Preferred Stuck,  dare% *.,. 
- ,  

( i n c o r p o r a t e d  h e r e i n  by refert.tnce r a  E x h i t ~ t r  I .,. _., ,. 

Hoi.dings'  S - , l i  . 

3 . 6 A~nendmei;t No. 1 c o  t h e  Am~r~d,sd  arid Rest+ag.'-:b 83 ., t,.:+dg a ; $  $kt: 

Telecom Hold ings ,  Tnc. , amended as of' Ju l i -  5 .  2F1.13 :~r:%~2tp',>l,.r%*?,!i 
h e r e i n  by r e f e r e n c e  t o  E x h i b i t  3 . 2 7  ti3 F;MC li(,~j-i.b~i;r~ ' $4 ' 2 .  

2 7  F i n a n c i a l  Data Schedule .  

(bl REPORTS ON FORM 8 - K  

(bi ( i ) A  r e p o r t  on FDrm 8 - E  w a s  
1 2 ,  : ?DOG pursuan t  to  I t em 5 t h e r e n f  r e p o r t i n g  
tw rile i~s : ia r ice  oE S e r i e s  G C o n v e r t i b l e  ?ref 
disclosed i n  a  P r e s s  R e l e a s e ,  d a t e d  J u l y  1 2 .  

2 5  

SIGPJATURES 

Pursuant  t o  t h e  r e q u i r e m e n t s  af t h e  
t h o  R e g i s t r a n t  h a s  d u l y  caused  t h i s  r e p o r t  
rliiciersi.gned t h e r e u n t o  dul:r au thar izec i .  

Dacad: Nu~rcmber 1 4 ,  2000 

By: Xi.t,;,lkW r , tE&"&&f; 
- - - "  > '. - .  ...,a . - . ,,"" -  ,", ," 

k l l  l l i  a 3  F . i,+%:;(it;,%!j 
Cjri.?. f Z>;firi:ar, :,; t:.? ::,:C$ : ,:+? :: 
(prir icipa;-  E>;c",t";:.~~~ ',:t$E;$::e?$i 

ay : 1' 91' 7; zi*:>;,&t 5 >.;,.r$s$Apy 
" - " - * - - - . ,* , ," ,. .. -. . ,. .. . ,, ,.: .; 

b l i i l l a m  I t .  !;t::::rL~:vr 
Chief Finan,::ia: U: t i::,s+ 
[Pr i r~cip t i i  6'L:tL~:~~:i<t:, c:)ffi.$:st! 
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::'I<!;'! >;q' If;DEx 

140 . UESCRI P'YION 

2 . ;  Cerc i.f i c a t e  of  Amendment 
C e r t  i f  j c a t ?  of I n c o r p n r a t  i o n  
d a t e d  J u l y  7 ,  2000 ( i n c a c p s r  

S ta tement  on Form S - 1  f i l e d  or1 
re fe r i red  t:n a s  t h e  "FJ*IC Flol.dinyst 

D e s i g n a t i o n s ,  P r e f e r e n c e s  and E+ights c?t r;ktc i Q r ;  A 
C ~ ~ m ~ ~ l a t i v e  ConvertiS1.e P re fe r r ed  Stork, Par f l ; ! i i r ~ .  j " , c ~ L  I'CX- 

----- - -..--__--.----_ Î_."rt__ j_.;l_l 
'ij{.~,~~rt$/~i ,?[IlXl &l~$~.: f~~, , .~Jf i&~g,J!g~ ( ~ v r  1 .0  I/?. 00-3) 
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$ - - - "  -. --- --Me- 

:;haare, dar:ed J u l y  7 ,  2000 ( l n c f ' ) r [ ~ ~ r a t e d  herein bjF ~:-fe:c-r:?-~* 7 ,  7 

~ : c l i l b l ~  3 10 t o  Y34C Holdings' S - 1 ) .  

J C e r t i E l c a J e  of Ainendrnent t o  t h e  C e r t ~ f i c d t e  of :he Fu.a..rr::, 
I )es igna t rons ,  P r e f e r e n c e s  and R ~ g h t ~  at t h e  Gerik-> .- 
C i l n ~ u l a t ~ ' ~ e  Conlrcrr l b l e  P r e f e ~ r e d  S t a c k .  Par ;'aZu%% j. 3f P R L  
S h ~ r e ,  d a t c d  J u l y  7 ,  2000 ( ~ n c o r p o l a t e d  l l e r e i r ~  &- -rc.ter;:tr>~. t-i- 
E ~ l ~ l b l t  3 .  111 t o  F.4C I- iolcl~nqs '  S -  11 

:\ . 4 C e r t r  L l c a t e  of Ainendment t o  t h e  C e r t l f l c a t e  of V s t ~ r r , j  f.s:\cr,s, 
Designations, P r e f e r e n c e s  and R e l a t l v e  P o r t i c i p a t ~ n e ~ ,  ~ p t r o t ; a l  
o r  Other  S p e c l a 1  R l q h t s  and Oual l f  l c a t ~  o n s ,  Llnlit.a;1rn?s ar,& 
l i c s t r r c t l o n s  'L'hereoE ot  t h e  S e r l e s  I!: Sen~cr katiesmabln, 
E i c h a r ~ g e a b l e  , PI!< P r e f e r r e d  S t o c k ,  c ia t~ ld  Jiilp 2 ,  2tlfr:t 
( I i ~ c o r p o r a t e d  h e r e l n  by r e f e r e n c e  t.o E x h l o r t  3.10 t.> ICHC 
Nold lnys '  S-11 

3 5 C e r t l T ~ c a t e  of An~erldment t o  t h c  CcrTT t l c a t e  of V ? t  ti19 E'i-,?ccri:, 
D P ~ ~ C J I I ~ !  ~ o n s  , P r e t r  L-ences and Helai- I.;e P A I L L C : ~ ~  3 t  I:\?, i'yt l.?:l l i  

o r  Other  S p e c l a 1  P.lghts and  Qua?] f i c a t l o n s ,  I , rm~t , i t  ;.-a:? ll;t% 
l i e s t r  ~ c t l o ~ l s  Thereof of t h e  S e r l e s  F St+ni i , s  Kecter.r$ ktcle, 
E:<cl~angeable, PIK P r e f e r r e d  Stsck, dacir!d &:ly 7, 2oPO 
( ~ n c o r p o r a t r e d  her-eln by reference  t o  E:ik:if.11 L 3 .  2 4  t t ~  fB2.1 
I l o l d ~ n g s l  S - 1 1 .  

i, I; Anlendmen: No. 1 t o  t h e  Amended a r ~ d  E v s t , ~ t i ~ B  PI.' La",: 2 5  iC;"rc' 
'I'cleconi Hold ings ,  I n c . ,  aaendeci as rr! 1 5 ,  ; ~t.,iJ 

( I  ncorpordred  h e r e i n  by reference r a  F:x!~...h I r 3'2.:  r(3 Z>!b' 
tlol dings ' 3-11 

.! I F ~ i i a ~ ~ c ~ a l  Data Schedule 

2 7 

5 

' I1 ! ' :X'ilEi;lll,!!: L'UI~I'SAILIS i;Vt.IIB?iR'i FINANCIAL INFORM.'rTIOIJ EXfTRAC'L'E:i2 FRPf-t 'PTtP: bAL&li"f' 
' r i d L  5 ' 1, ir:.1d TELESUPl ILOLIIlNGS, INC. AS OY SEP'IIEi~iBEP. 3 0 ,  22100 AND TIILL FFif~rYXil 
- *$.V 1 ,,,I , t  t , , i , , , .  I l i F  i JtrE2-4TiOlJS POR THE NINE MONTHS EliDED SEPTEi.!FIEII 10,  2000.  t i t J l 1  ri; 
, *:,! , 1.: !I1> i:J i'TS ElJ'TIRET'f EY REFIXRENCE T O  SVCH FItJA:JCIAL S':'ATEMEFI'TC 

3-MOB 
Dec-;: - 7 ~ Q r )  

,?an 1-2000 
Sep-  30 -7300  
128,52B,OUO 

0 
56,3519,000 
(l,G65.GOU/ 

0 
3 9 1 , 2 4 3 , 0 0 0  

- - < --  - - - - - -  - ---------------------.-----------..----------* 

f hpj rfh:id 2 l l l l ~ ~  1 I N ,  I / <  ~ L I I / I I ~ ~ ~ -  IJ IC (I~L!I~ 1 i l l  J? 003) 









511: t fc~~l i  kligcr 
t . t~ti~hcr 2.  2!10O !(ELLEY D R Y E  & W A R R E N  LLP 

pi1gg -1 \$-[) 

C~~r~trnrinicutions Commission; the rules and decisions of the relevant Co 
tit~p1ic;thlt' l aw .  In addition, KMC's a d o p t i ~ n  of this interconnection agr 

rights KhiC has to negotiate arncndln 
or t t  ;bcit?pt a replacement agreenient. 

I f  <~\scss1s understanding of any of the statements in, or matters c 
lcrisr differs in any way from Kh4C's understanding, as set forth in this 1 
iinnac.riiatr;ly. 

131casc acknowledge receipt of thi  
lltc R ~ ; \ w  provibcd and returning it r 
gor~~~t:;i~iior~s, ptease include the following inform 
l4gr~~rf':ell t: 

Tricia Brtckenrictge 
Ii hcIC Tclccorn, Inc. 
i 755 North Brown Road 
I ,nirsrmcevillc, GA 30013 

Kinrlly cuntoct me at your earliest convenience in order to 
j ~ r ~ ~ c ~ ~ c l c ~ c  thc preparation of adopted versions of the selccte 
!;t:tti! nli corr.csparmcicnct: and documents related to this nlatter to 
l i iur c:oopcrn~ion in this matter. 

Sincerely yours, 

Counsel to KMC Telcconi 11, 
Telecom V, Inc. 

,.ZCCi.:iaTEl'l AND AGREED TO: 
Qt5.K 

il,$'J'f.Cf3: O c t o b e r ,  2000. 

c ~ . I J ~ , c  Serud, Kh1C Tcleconl. Inc. 
9ohr t  !:)vans, MlulC: 'Telecoru V,  Inc. 
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;~nqkg Fa :!$ South Dakota P u b l i c  U t i l i t i e s   omm mission .-.,. j,- 
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i+st :In/&! Pd*liunll Bank 

DElACli Abll l RElAlN IH15 51AlEMENT 
8 . i  hirhn,!~ ~ i~ rc1 .15  111 IW(.+~,~I  of IN~~ASO!K,E?~LD B ~ I O ~  P 1.121 COXPECI riusk PVJII~Y 115 FIOI>~~~Y. 1'10 RcCEwr W S ~ E D  

KELLEY DRYE & WARREN LCP 

I 

# 2 +.'a ,.Q#l Ctlargo 03725.0042 for filing f e e  f o r  ehe app l i ca t  
KMC Tcdccom V, Inc. to provide  r e s o l d  intra 

telecommunications serv  .ices i.n South 



South Dakota Public Utilities Commission 
WEEKLY FILINGS 

Far the Period of December 7,2800 through Decernher 13,2000 

tt $32 nnrd iacamplete copy of a filing faxed, overnight expressed, or mailed to you, please contact 
3a:lsit!rh tColbn wilt*iin five business days of this filing. Phone: 605-773-3795 Fax: 605-773-3809 

CONSUMER COMPLAINTS 

GTQD-113 Ln the Matter. of the  Complaint filed by FSST Social Services, Flandreau, South 
Dakota, against lonex Communications North, Inc. Regarding Poor Service. 

9jrts C:f)t~:f;tainant indicates that lonex did not provide services as requested. The Complainant 
-oqgbslr, trrtp~silian of penalties. 

Z>t,*R kniliyi;l: Lcni Healy 
Grslf Atiiur:lr!y; Kelly Frazier 
bitta Dfasksttsd: 12/11/09 
tr;?nrv~!nlran Deadlicle: NIA 

CTQQ-F 7 4 In tk@ Matter of the Complaint filed by FSST Social Services, Flandreau, South 
Dakota, against MCI WorldCom Regarding Urrauthorized Switching of 
Services. 

7ktu Canrpialrl~ant indicates that MCI Worldcorn was not authorized to provide telecommunications 
t&+?~iccn; ta F%ST Social Services. The Complainant requests imposition 07 penalties. 

6543ri iifiolyst- t,sni tdealy 
StwB &!?or ney: #ally Frazie: 
Dolru Dacketed: '1 211 1 I00 
inn:rvi:n-trirn IJaedlina: N/A 

6TQ0-"14 isn the Mattar of the Complaint filed by F8ST Social Services, Flandreau, South 
Dakota;, against Teiecorn"USA Regarding Unauthorized Switching of Services. 

'T tw  Cornpit~rnsnl irldloates that Telecom*USA was not authorized to provide telecommunications 
r@rlc.%cab; IQ F85T Soicial Services. The Complainant requests imposition o i  penalties. 

$!aft 4na!yf, Len1 Healy 
S:;ffr Atlnrnay: Kelly Fraz~er 
S&li+ D a c k e t ~ d ,  1211 1/00 
3i)tawarstrax.r Deadline: NlA 

ELECTRIC 

ELQMhDSr3 in the Matter of the Joint Request for Electric Service Territory Exception 
between Southeastern Electric Cooperative, Inc. and Northwestern 
Corporation, 

Go 3ncembar 11,2001), southeastern Electric Cooperative and Northwestern Corporation fiied a 
tgyttcsl for a G O ~ V ~ C C  territory exception for service to a storage shed located in the northwest 

T ) ~ W M I  of Secr~nn 6, Rang@ 50 West, Township 97 North in Hutchinson County. The customer is 
; ;s:;;-A$sitrjbrj i'r $laraga shed and in order for SEC to provide electric service a line extension of 
+:~-pogirnaiutl'f l i d  sf A mile would be required. Northwestern has facilities within 50 feet of the 
:p.:~p:%'?'-f dorage shed 



$i&WP?L GAS 

**& + r *- .-- Y55: iT -~&~&$$d aE M I ~  Fi1i~g Sy &firi4milrican Energy Company for Approval of 
f *C& @i;r.fss*T.O 

". 

5 &$3~+?+73$,#p* Xf~,?*gf ,: $C- &i-i; ~ ~ G ~ ~ & I T ~ ~ ; C ~ ~ ; ? ~ $  ieyseij Sales and Gas Transportation Tzfiff 
5 r 4 - % &5itA&mertcan is prop~sing charrgw in #e areas 4: 

Service Fee, Short Critical Day 
"Gas Ciaiiy" Index, aad Optional 
ve a minimal impact or: the 

changes vit l  hie pr~vided as an tnsert 
tresting an effective date of February 1. 

<@$$~<jt$;;g$i$$;- >A&&$Ff . ,*,, '. ;A' g - ; ~ $ ~ &  .; <& - .  .., @ .. 
,+&.a;&< -t 

. ,  .-- 
,.4;> 39.$ - :@$$g-@${ *34!4 @:$&gg 
"' ,. *- I:,. -,.' . .- . , o%?& 4j..LG$& ;;45j .b$3 ..&$9.% ~!;\.&':. ,-x: ,..,*,, ;,>. ",!&.'7 ,? + 

,,'I,. ; .. .:... .,.'.&>,",a ,;*, ;-' >:?r<k,y?:**+g:t . < q2$*~%:$'fg:g:, 2:2?F&f9$$ -,+ -.... -.- 

:w +&e @&%%a* 4f I!@@ &-$MtMs at W$3G "F~lecorn V, Inc. for a Certt\5!',c;ste of 
W%dt?~ $% Ei"-%&k& S@X&~@x&h&ng@ 'Teittct>m~nunications Services and Local 
%&fia&@& %*&%IE~& M $&kt& D&~QI&.  

astate interexchange 
ota. The appticant iniends !a 
e line.. WATS, toll free, ISDM 
s a resold and iacilities-based 
ices, to customers to  and from 
by competilivs local exchange 

F;$\L $?v& ;lit- ?%%< %&?s@.+ a4 $bp &&ph&&~#@~ ib.f &~;s;@ss One, Inc. for a Certificate of 
Lt@%3d.@4 5~s @#&-sts& kn#-a?.w~~Pdfjg~ X~lecomm~~nications Sewices in South 
 if& 

, ,:% - - '~;~;i:~, .,.. .. k,,+,:..g!@aFG+ .-. . . ..... , & ,., i~;ti:?i.pr--+r.;l, ..... .,::..,,-x. g$f &2n~rqv?i,. ,s,,#:%‘."q.8 " J !  ":., r r ~ f  i,2j~vt~:ftje int~aLciTA and intecCkiFi 

:i$$~?~$;@~#!f@%&$ $$:$@i$g <@ f&&.#&h @$ &$$&;&. Bit&$;$& $,~;;,$5 Qne, [nc. proposes to resell dedicated, 
. ~ 

:?2#!: -.. .. f$;$&,,, G$i$i$$$ 5&i5$, ;#,%3$, ;#$*s;$:$* $,@f@~,f?$ 

i&&; ;~:xq3&j~$$$;?; ;$:* 5f6$; ,.:$:z,+&;,&<; *<,, 
F. , .  ' 2 ~. <.,, ,. ,., ,- , ,m~'6..,:.;<~Y-c6, .. . . . ,.. ., 

.L$$gq.'.75 .,s..,. . :;$$e23,&i6 #@*- .F;? ?;i-?z-.,i 

, :&A~~~;~;>,~,;,,~:2:<:., .,.- '57.. >*.:,.;5,& ,gE., ,<=. :$->&-.', .-- 
. ,,, . :,.s ... :7T- .q A??. ..,, ,.?!*,:;~:$;G. 'I: :. ;;:,:$;.$::,$q 



tG&O98t ln the Matter of the Application of MOW C 

."s3iibiCotnr:lu~1catlons of Soulh C)akota is seeking a Certificate of Authority to pr 
~ P ? @ . ~ Q : E Z & ~ O ~ F ~  and local exchange telecommunication services in South Daltota. 
+k?@Trt3h ~fot'tde  SIC focal exchango services on a resale basis in Qwest's servic 
@rtgr%,"a% teu ~ase13 long distance services from major facilities-based carriers. 

?It& kr;&iy%t' Kedtt Ganger 
b:&% A?r;,txtay f"Ce!ly Fri\-zier 
$2386 D~tikf?iea- l2i17J00 
a.?teP+:.Prciaal Ds-racfl~nc: 12129100 

7 ~ 1 3  rMay f b ~ @ I ? r ~  lih16 listing and other PWC publications via our websi 
Yi;rri mag schscrihe ar unsubscribe to the PUG mailing lists at hftp:l l  
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WASHINGTON. D.C. 20036 
.,. 

12023 05s-PEiiOO 

SOIjIH DAKO'fP, PUBttC 
IJTIL.IT1ES COPJMfSSIOW 

January 3, 2001 
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KELLEY DUYE & WARREN LLP 

hlr, t;.r.rth Scngcs 
!,c~ii%kry 3, 1 
I3;1gc -1 1% [I 

c l ~ i t t l ~ : ~ ~ ~ ; + .  IChlC' TCICCLIII~ I lolrlings, Inc. ("KMC Holclings"). A notarized statcmcnt 
gat;lr;itt~tt.ing IiblC i Ioldings' financial support of KWIC V's tclecomw 
5 i t ~ 1 t j l  Dtlti\~ti\ is ;lttacIiccI Iicscto as Appcndi-T 3. Both a dcscrip~isn of 
rllr:+fli";cs~it 'rl~~ i1n~1 iCs n~ost recent 10-Q were filed with the Local and 117 

.rr+ I:rlrr\,~ts bl itnd C i  rcspcctivcly. KMC t-ioldings'   no st rcccrit 10-K is over 
tj~r~rcfirrc I~ns 1101 hccn filed with tlie Applications, 1ioweve1-, it can be vic~vcd on 
iir tl. it $ij ;iwLfi:gwsggg:ic~d; 

(4)  &SD 20: 10:24:02(1 I), 20: 10:32:03(15i KMC 'd docs 
:r~i~ltilrcsvl niurkcfing; 

( 5 )  ARSD 20: 10:24:02(14), 20:10:32:03(21): KhiC V is in good starlciirig 
ixat ' r l  it11 ar:itc ~clcco~~~~iiunications jurisdictions where it  has been autharizcti to provide scnricc. 
3rt%~FC" V has ~ ~ r t t  ~ C C S I  ~ l i c  S L I ~ I ~ C C ~  ol'a complaiiit in any state or redera1 cornmission regarding tlic 
iiii;tir\fic~~i~c~J stvjtcl~i~ig, of a c~~stomes's telecommunications and tlie act sl'chnrging customers 
f i ~ r  scr.iliccri :II:II havc not becn ordered; 

( 6 )  PRSD 26): 10:32:03(S) and ( 16): With its 
ii:cplcstiilg ;~iilI~ority lo offcr local escliaiigc scrviccs in Sout1.i D 
:;!;necf by a rural telcphonc company, and if in tlie future shorlld KMC 
c;cl\~\igli sci\*iccs statcwidc, ~vitli respect to rural telephone companies, 
~ ~ c l t t ~ c t t  ~o(:ll nuthorily froi;; tlic Commission; 

(7)  ARSD 20:10:32:03(10b I~~itially, KMC V LV 

i;h:t'vS~es ; i114i will only provide data scrviccs. Accordingly KMC V 
he 1rl;rc~cti in the Cl~l~it~iissio~i's Ordcr granting autliority. Kh4C 
I ~ , I I  r~qi~in*,>til  u l '~hc  rcslriction wlicn the obligations of ARSD 20: 
rrtlisr11,:lliim in AIiSCl 20: 10:32:03(10) has becn provided; 

(8)  K M C  V respcctfi~lly requests waiver of ARSD 20: 1 
!ill tlti'r r:'qut:sts t h ~ t t  tllc Co~nmission recognize the Applicant's intention t 
%cr'iit,.cs ~ n i r i a l l y  and not  provide ciialtone scrvicc and deem that KhlC V n 
 pi"^ rilt* 111c suri iccs rcq~rircd by ARSD 20: 10:32: 10; 

( ' I )  'fl~e cntirc Section 2.6.3 of the proposcd sou ti^ Dakota P 
f r , i - :  1-rt.cnt IICIL'ICLI. 'I'lic ~ o r s ~ ~ p ~ ~ i c l i ~ i g  revisccl tariffpagcs arc iittacl~cci hcreto as 

( 10) 111 Scction 2.14 of'tlic proposed South Dakota P,U 
ftjlr;i%;r: ~ ' i ~ r  the limo fyunic spccif7ccl in Scclioli 2.4.2.3." has bec 
pin,i\c "ib i l l ~ i n  OIIC 11111i~ircd eighty (1 80) days o1'tllc datc of the 
i:lr,tigcs ;q~pe;~r." 'I'hc coi-responding reviscd tariff pages arc atta 

( 1  I ) A s  rellcctcd In thc r-cvised tarilrshccts at 
l 3 ~ a r t ~ t r ~ i l  Soukh Unkolii P.U.C. Tariff No. 1 llas been reviscd as follosvs: 



MELLEY D R Y &  G; WARREN LLP 

f i ~  % ; ~ * t l c t l l  2.3, f ~f ' t l l c  ~)l-ol)osed Soiltli Dakota P.U.C. Tariff No. 
"'~1l i j  -to 1116 pl 'ovi~inl ls  of SDCL 49-1 3-1.1 and any other applicab 
~ S C C I ~  iidt!~'<i lo ~ I I C  cnd crf thc first sente~lcc in Section 2.2.1 ; 

r 111 Scctlnrr 2.2.6 tlic words "negligent or" have been addcd between 
'"ii;rnl:r):ilcx is  izilttscil by [he" and "willf~il misconduct"; 

I t \  ScCi~r3tl 2.2,1, t l~c  last two scnlcnccs haw been deleted; 

P f IIC ~111~1.1: S~i:tioii 2.2.3 has beel l  deleted; 

e Ilrr: first ~ c t ~ t c l ~ c c  in Section 2.2.8 has heen deleted; 

6 f Irt* t:rjlr,ic Sct'Liot~ 2.2.c1 has bccn dcleted. 

1 %  Q t i  I ,  I)ICNSC dntc-s~amp thc duplicate upon 
;T i": fh;.. F-$\$ ~ i ~ ~ i c  pr13~ii;t;~t. liici\s(r JO 1101 l~esitate to contact me if you have a1 

J f a 6  I,& t *ke.; -,+* 

:.ersn + -'%,"ijr$L,j tx% I ' I I U ~ O S ~ ~ ~ ~ S )  



APPENDIX 1 





APPENDIX 2 

Authority Granted 

/00), California (S/3i1)0), ( 3 1  2/00), 

kF1ij (8/7/00), Kentucky 
i27/00),  Louisiana 
/30100), Mnssac!ausetts 

ashingtnn, D.C. (9/1/00)., 

_ _ _ . _ _ _ _ _ - _ _ I _ _  _(____.--- -_-- 





STATEMEN'F OF FINANCIAL GUARANTEE 

Qtk$;tkq-C> l;>~~ggz+~A-., A r t i a ~ ~ t ,  being duly sworn according to law, dcposes 

l ig  i6 t'tw I'w~i:!$jj! and Chief Opersating Officer of KMC 'Telecmt~ Hoidin_ps, Inc. 

7 frat tie i s  tru~l~nrizcd to and does make this affidavit for said co~porarion; 

''î Its: KM(' 'I'clccon~ I.foldings, Inc., guarantees financial support of Applicant 
$'., Inc,, it1 i l s  erirlcavor to obtain certification 
Smr: n f  Sostth I?akoita as dcscribecl in this A 

r 

1 ~ < ~ ~ I ~ ~ ~ ~ I I I N J c ~ I I I ~ I / ~ ~ ~ ~ c ~  t'f \ b t ~ J j ~ :  
-..I 

i 

r=twtPjc  of 1-,J()*7[&JL~,l J- 

$2 ~1t~r!nir1ii;i-.ior1 c;r;pircs -.- 





K'11(' 'fib<l,ES'CdNi V, I NC'. 
South L)~~kutrt I'.I1,L'.'l.;irr!P Ni l  t 

O1.ip111al Siiect So,  I!, 

2 2 % )  I I lc ilalsll~ty 01' the C'ompany fur damages nrlslng out of the fi~rnislting of its scrvrces. 
irrctliid~ng but nut ltmltcd to mistakes, outages. omissions lnterruptinns, delays, errors. rrr 
uthcr tlct?crs, repl*csontatlons. Failures arlslng out of the iisc o f  thesc servlccs or iililurw [I,) 
iitln~sh scr-~~icc, \\~licthcr causcd by act. omission or ncgl~gence. shall be liniited to tltc 
cxtcnsron al' alloivunccs as sct forth In section 5.3 of t h ~ s  tanff captioned: "Allowanueb 
f ; ~  i t i t c ' l ~ ~ i ~ ~ t i o n ~  111 Scr\.lcc," and the pro\.lsionti of SDCI. 40-13-1.1 anti any nthcr 
~ ~ ~ J ~ ~ I I c : L ~ I I c  I:IV.. 

2 2 2 1 hc C'onipiuly .;hall no[ be Ilablc lor any delay or fi~ilurc of performaticc of eyuipn?ent 
rlrrc lo cirusc:; l~eyond its control, including but nQt limltrd to: acts ol' God. fire. tlontl. 
cxpfos~on or oll~cr cnt;~str-ophes: any la\v, order, rcgiilat~on. direction, n ~ t i u n  clr rcclrlcst nt' 
[Ilc I lt~ltcd SL:nics go\'cmrncnt having or claiming jurlsdlctlon over thc C:ornpany, or of 
~ I I I ?  dcp;irlriient. agency, con-um~ssion, bureau, corporation. or other instrunicntn1it~- of aizy 
0111: 111. 111orc (,I' these fcderal. state or local gnvernrnents, or ot' any civil or tnlt~tnr'y 
; I I I I I I U ~ ' ~ ~ ~ ~ ;  1;;111on31 cmcrgcnclcs: insurrections, rlors; \vnl-s: i~na \~~~ \ab i l i t y  ofrighls-ol-\~:\y 
r r i  (I'I~IIC~I:\~S: or str~kcs, lock-0111~, \vork stoppages, or other labor difficulties. 

i k,+h"ik  

I.;\ucd By: 'I'ricia Breckcnritlgc 
E ~ c c u t i v c  Vice President of Uusi~lcss I)eseloprt~cr~t 
l ih lC 'TePccom V, Inc. 
1755 Korth Brn\r 11 Moiid 

l,awrcl~ccville, (;A 30043 



k%-i;I,' "if-k3 ,brCft>lVli V, 1 NC. 

SE:C*TION 2 - RULES AND REGULATIONS (Cont'd) 

% '+ * .. . * t'?rc C"rvrrjj;ntg shi1)l not be liablc for any damages or losses due to th  
~ l i l t~e  C ' I I ~ ~ ~ O ~ I I C ~  or due to the failure or malfunction of Customer-pr 
$ttc,frr ics, 

- Y 
; i !l?e ~ - ~ ) ~ I I ~ I I ~ I I > *  IICIVS riot gllttriltlte~ nor ~nake any warranty with res 

jtr:,viifcs lirr. [\sit in ;in explosive atmosphere. 'The Customer indel 

cl:i~;ntt'ij: tcr 11;xvc becrl cirused in any way, directly or indirectly, as 
in dallittiotl, 

+ % - ,  7f!e C'orrq~ai~y is ;lot liable for any defacen~er~t of or damage to 
a'r:!li,ilflt~tg fi<)111 l,he li~r~lisIii!lg a~f services or equipment or the i 
r l r a r c t t l  urriass such clofaccment 01- damage is caused by ne 
~ i : t a i : t v b l i l ~ ~ ~ t  r~l't?iic Colnpa~ly's elnployees or agents. 

f '1 Ore <'dfl'tj?llti)' SIICIII  he inden?nit'ied, defended and held l~annl 
rrlryr ~ l i l i r ~ t ,  loss or1 di~magu nrisitrg from Customer's use of 
hbo"l, 3l;rrrdt6r, ir\vasion of privacy, or infi-ingenzent of co 
I irur~rnxi.s"$ irrsi: oI'tlic Co~npany's facilities. 

$ 3  z 
-, &'lr+ ;iil:tFn~. uctiou or pl~occeding against the Company wl~ich 

$5 n t r r r~  tmc: i 1) y@ur after the earlier of: (a) the renderit] 
rir<tirz*ci\cc ol' rtw event wit11 respect to which such clairn ar 
rP srr91 hvttglrl rv i t l t i t l  sr~ctl oi;c year period, 

fclrut-cli Igy; 'Tririu Brcckensidge 
Executive Vice President of Bplsincss Dcveiopn~erit 
KMC Teiccom V, Inc. 
Y 755 FJnrlh Brolvl~ Road 
Lttwrcnccviile, &;A 30043 



K%tg' 'VfZh,E&'Ofril V, BNC, 

SECTION 2 - RULES AND REGULATIONS (Cont'd) 

2-3 Wd&%yo[tl~~C~mpany(Cont'd) 

2 2 8 In llrc cvcnl p:ir.tics othcr tha 
L'US\L,IUIW's customers, shall have use of the Company's s 
iltrol~gll Cunton~cr, tlien Custovller agrees to forever hdemn 
ili\rfllltlss from and against an 
;\mctsnncnu or payments whi 
tn !kc C~~mpnny's  fumishi~ag 

, 2 {+ailttrc by ~ h c  Company to 
1Jt)r pr.cc'lucic tht. Company fi' 

2 ; I , !  1, '!I-IE C'(1MPANY MAKES 
(It\! lMPI,IliD, EIrI'MER IN 
61 I 1 1 I',ItWf SE, YNC1,IJDING 
I:rSM A PisR'l'ICUI.,AK USE, 

;\ crelli! i ~ l l l l ~ i i ~ ~ ~ ~ c  ivill be given for interruptions of service, which are 30 min 
,$grdititi. :.ill?jccl i o  [l~c provisions of this section. 

l$al$s@ Lty: 'Fricin Breckenridgc 
Executive Vicc President of Business Deveiopment 
KMC Tcllecsm V, lnc. 
1755 Nor411 Brown Road 
Lawrcncevil,ie, Gh- 30043 



KM:' "I"EI,EF:WClRW, BNC. 
South Dakota P.U,C.l'ririTl'Na, I 

Original Sheet Nit, 78 

SECTION 2 - RULES AND REGULATIONS (Cont'd) 

2 t , Z w m n c c  of S c w i s  (Cont'd) 

,in? l,t\i, rille or r e g ~ l a t i ~ n  governing the services provided hereunder. 

~IUW,II.  ol* in:pailn~c~~t of the operation of Coriipany's f a c ~  
~b\posr: Clun~l~ai,!, to civil or criminal liabilit>*. 

lsrucd By: Tricia Brcclteriridgc 
Executive Vice Presider~t of Business Development 
KMC Teileconi V, Inc. 
1755 North Brown Road 
Lawrenccville, C;A 30043 

3 $1 [ 'J., 1 $ ;+,11 i 



KM@ 'FEEL.,ECOM V, EINC. 
South Daliota P.li.C.'Tarifl'No, I 

Original Shcct Nrr 37 

- - --..,---- ----...- ----- " 

SECTION 2 - RULES AND REGULATIONS (Cont'd) 

- 
2.1 1 13ronriclary Information 

Neiti~cr Company 1101. Customer or any joint or authorized user shall dii;cIose an 
t!';iih: sccrcts or otlicr proprietary information of tlie other party wlli~ch is I 

course of tlic fi~rnishing of service hereunder, except as rnay be soqirired 
v,riltetl conscnl. 

2- 12 ~{clrnot~io~ 

Company rescrvcs the riglit, from ti~ile to time, to provide promo.tional offerings. Cnmparly ~t-iff 
nrarify '?r(.lon~mission prior to effective date of proriiotions. 

Z113 >t1~iivur qf Nonsccurring; Char~es  

i,'o;ni3finiy rescrvcs the right to waive nonrecurring charges for moves. ndditiotis. and delctii~iis. 

2,!4 {fcslqrl Cllartfes 

?'A/\ biils arc prcsumed accurate, and shall be binding on the Custon~er uriless 
tlic Company within one hundred eighty ( I  80) days of tile date crf the i 

c t i u l~ i t ccd  cllarges appear. In the event that a billing dispute between 
( ' O I I I ~ U I I ~  for s~ rv i cc  furtiished to the Custorner canliot be settled with nrl 
I't~slumcr may tnkc tlie following course of action: 

2 - 1  First, thc Custotncr may request, and the Cornpany will provide, ari in-depth review ul' 
tho disputcd amount. (The undisputed portiori and subsequct~t bills l~ttrst he pirid nit ;I 

!imcly basis or the service may be subject to disconnection.) 

2.1+1.2 Sccand, if there is still a disagreement about the disputed amount 
review by thc Company, the Custorner rnay file an appropriate cor 
I3nkota Public Utilites Commission. TIle address of the Conin~ission is: 

South Daliota Public Utilities Cornmission 
Capitol Building, 1 st floor 
500 East Capitol Avenue 
I'icrrc, SD 57501 -5070 
(605)773-320 1 
(800) 332- 1782 
(800) 877-1 1 13 (1TY -Through Relay South Dakota) 

tacucd B j  : Tricia Brecl~enridge 
I.:uecutivc Vier President of Business Ifcveiop~ncnr 
KMC Telcco~n V. Inc. 
1755 Kurtb Brown Road 
L:3n rcncevilk. G A  30043 
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KELLEY DRYE & WARREN LLP 

..~g~[%-*':lr-~? i l c t c t ~  ;IS . . l l l~rth~tl~tl l l  ,.I, [lie pt-oposcd Soul11 Dakota P.U.C. 'TariSSNo. I has 
% i--% t *t;4 *$?> z i 5Tll?i$ 5 ;  

Svciloil 2.4.2.5 11as bacii dclctcd and rcplaced with tlle phrase, "The 
1~vi.11 not rccjuirc Aclvanced Paymetits."; 

* Suct i r )~~ 2.4,2.6 has been dclctcci and replaced with the phrase, "T 
wiil  In(\[ r'ccl~rirc deposils.". 

2 ,  A s  t'ollcctcrl in  the revised tariff sllects appended liercto as Attnchsr 
+ i i i ,  l t ~ i i j r . i i ~ 4  t i p ~ 3 I f i  lli\l<~til !).tJ,CiS TilriffNo. 1 has bccn rcvised as roIlows: 

i .' 
!, ' 





S1CC:'TIUN 2 - RIlLES AND RECII1,ATIIOhS (Cont'd) 

2-2 &l>!Iilk Of''t(3 ~ ' 0 1 ~ ~ 1 ~ ; ~ l ~ ~ ~  

'i q 
, ... I t hc l~uli~l~l!,  of thc (.'ornpany Sor damages arlslng nut of t h t  f~~rnishing of rts scrvfc.~.;. 

it~clc~rllng but no1 I~rn~tctf lo mistakes, O L I ~ ~ ~ C S ,  ornls!;lons intcrrupnons. rlelays, tlrrorh. 01- 

t l~hcr dcl'cc~s, rcprcsen[atlons, I'cl~lurcs arrslng c!ut of the usc ol'thcsc st.rv1ct.s or* l':i~lurc tu 
tin111s11 SOYY\CC. ~ V I ~ C ~ I I C T  ca~l~ecl  by act, omissron or ncgl~gcncc. shall hc  Irnilteci h the 
r:ktc~Isran ol '~t l lo\ \ 'a~~ces as SCI fort11 in srction 2.3 of this tariff captioned: "L\lto\t-anics 
lijr 1nlcrnipl1o1-i~ In Scrvlce," and tlic prov~s~ons of SDCI, 49-13-1, 49-13-1.1 r k ~ ~ c l  any 
t \ !h~s  :ilzpllcnhlc la\\.. 

I > +  , , I tic C'onl j~ i~~~y s11all not he 11:lblc for any delay or fa~lure of  p 
c l u ~ -  tri c : ~ ~ ~ s c s  bcyond ~ t s  control, ~ncluding bur. not lrnl~ted to 
czjlloslon or otlicr calastrophcs; any law, orclcr, regulation. d~rectmn, 
111c !!n~[ed S(at,cs govcnirnent hav~ng or cln~rnlng junsd~ct~on 
;~r\y Jcpa~.tment, :igcncy, comniiss~on, bureau. corporation, or 0th 
I ~ I I C  01. nlorc ol' tlicsc Sedcral, state or local governments. or 
: ~ r t ~ h u r ~ ~ y ;  r~ationnl cmergcncics; ~nsi~rrect~ons, rlots: wars: unav 
6 , ~  ri~alcr~als; or strike:;. lock-outs, \ir\iork stoppages, or other labo 

Ifslied 1 % ~ :  'I'riciil Hreckcnridge 
ICsccutivr Vice l'rcsiderit o f  U~~sincss 1)evclapmcelt 
IChIC' 'I'elcco~r~ V, Inc. 
1755 Nortli Brown Koatl 
I~:irvrenccvillo, GA 30043 



SF<'-GI03 2 - Kli l ,ES AND REGIIL..ATIOSS (C'orit'd) 

! 4 i 3 N 4 g ~ & t i \  of fhc C'ti'itomcr (C'ont'd) 

? . I ; !  i l ~ l ~ . l l ~ c ~ l ~ ~ > f c ~ ~ l l ~ ~ c t )  

zS4 3 3 C'u?;lonic~- s1i:tll pay outsta~idtng charges In fill1 wlth~n 30 days ot'thc ~nvoicc 
i ln t~r .  C'l~nrges not p a ~ d  by Customer \vllhin 30 days. or paid In ftlndq nor 
~rnmcd~ntelp avallnblc to thc Colnpany, shall be bubjcct ta Interest at a rate 01' 
1.5'!; or the h~ghesb rate perrn~tted by the C:ommission unlt:s.-. c>ther\ttsc 
agrccd by the Company or reqiured by law. Charges t~ormatly t\rtl be 
~n\z)icccl In advance, wltli monthly recur-ring charges ~nwlced  on or itbou! the 
first of the monrli for \vll~cIi t h ~  charges apply. 111 the evcnt of a ('ortipltny 
111lllng error or ornlssirjn, Customer sl~all be responsible for any back b ~ l l ~ n g  
rnvr\~ccrl by thu C'onipany wltli~n 2 years of the orrginlil date crfscr$*icc 

2.4.2.4 C'us~omcr ngrces that C'ompany niay condtlct an ~ncicpendtul ver'iliccltiun ot' 
T ~ ~ s ~ c ~ r n c r ' s  linanc~al cond~t~on at  any t ~ n ~ c ,  aild Customer agrecs to pron~ptly 
s u ~ i d y  such financial inlbrnmt~on as may be re~sonnbiy requcs~cd hy 
i'on~panny, I[', rn the sole oplnion of the Cornpany. a Custo~ncr prostrrrls :in 
~~nciuc rrsk of nonpayment at any tlmt the Company may rcqulrtl thar 
Custonicr pay its b~l l s  viilth~n a spec~ficd number oCdays, pay in arl\ancc of 
thc li~rn~shlrlg or contlnuat~on of any scrvicc. andior n;akt: sucli payrnents in 
cnsli or thc cqul;~alclil of casli. 

'I'ricia Brcckenridge 
E:sccuti\e Virc I'resirle~it of Buiillcss I)eveloptner~t 
KhlC' 'l'clccoir~ \'. Inc. 
1755 North B r o ~ \  n Road 
1,;rwrenccville. (;:I 30043 



SEIYI'ION 2 & -  RI19,ES ,AND REGITLATLONS (Cont'd) 
v 

2 { ~ ~ ~ j @ w , ~ $ g . C . ~ ~ s t o ~ ~ ~ e ~  (C'ont'cl) 

c 3 
n 1\31 f l l p 1 ~  [C 'titll*~i) 

4 t I irc ( ' ~ l l l ~ l i l t l ) '  will not rerlillre deposits. 

f 4 i Iri+it;rtl!~l ijc:iuNiq 

3 +\li '!'a'spct.l t i ]  :my survlcc or- lhcillty provided by the Company, 01- ot 
i".rrlt i l l '  I'~ist1~111cl"h I>rcach of any of the provisions of this larift; 
rt?-+lc:trt~il~, . ricScvld 311d 1 ~ 7 L . l  I I~I ' I I I ICSS the Company tiom and agaiilst a1 
:f,\i~,tdr:.r, Il.lLllll(lr:$, COSL!; tllld eXpCllSCs, for: 

d 4 2 f : ~ t i y  /o$s ,  clcslruct~on or damage to property of the 
pilr.ry, ctr Ihc i f ~ i ~ t h  or ~ciji~ry of any person, to th 
tc .%~~i l \ng  li.om Zhc negl~gent or intentional act or omisslorl 
l l h  ~ * I Y I ~ ~ I ~ ) Y C C S ,  agellls, rcl.~rcsslltat~ves or Inv~tees; and 

f \* twd !It : l'riciii Rreekenritlge 
Euocuti~~c Vice P~.csiclent of Busjr~ess Dcve iopme~~t  
K&lC' 'l'elccom V, Inc. 
1755 North 1Urotvn [toad 
l.ir~vrcnceuillc, GA 3Q043 



Slate Capita! Du~!du~g, 500 East Capitol Aventq Pierre, Soulh Dd:oh 57501-5070 

ivls. Tricia Breckenridge 
Executive Vice President of 

Business Development 
KMC 'Telecom V, Inc. 
1'755 North Brown Road 
l,suvrencsville, GA 30043 

RE, CERTIFICATE OF AUTHORITY - DOCKET TC00-199 

Rear Ms. Breckenridge: 

f nclosed you will find copy of Order Granting Certificate of A 
lo KMC Telecom V, Inc. I sent you a copy of this Order 
howaver., there was an error in the caption of that 
camparry in the caption of that Order listed "KMC 
Pakota GTS." Of course, dlbla South Dakota GTS sh 
Order. I have d~leted "dlbla South Dakota GTS" from th 
you please destroy the Order I sent you on January 25, 
the2 etlclosed Order. 

Thank you very much. 

Very truly yours, 

Dclaine Kolbo 
L-@gal Secretary 

cc Mr, Eric D. Jenkins 
E.wc 



BEFORE THE PUB11116 UTILITIES COlEMlSSION 
OF' THE STATE OF SOUTH HAK~QTA 

IN THE MATTER OF THE APPLICATlBN OF ) ORDER GRANTING 
iCMc TELECOM V, tNC. FQR A CERTlFlCATE ) CERTIFICATE OF 
OF AL4THOR!'TY TO PROVIDE ) AUTHORITY 
fNTEFtEXCt.lANC5E TELECQMMllNl@,ATI8RsS ) 
SER$JlCEs AND LOCAL EXCHANGE ) TCOQ-I 99 
8ERVlCES IN SO1J'TM DAKOTA 1 

On Oeceniber 7, 2000, the Public Utilities Commission (Commissio 
;&$?g:g,fiea!ion fur a certificate sf authority from KMC Telecorn V, Inc. (KMC). 

KMCI proposes, to offer a full range of 1 + interexchange services, including MTS, 
gr~d$~ia i i w ,  WATS, toll free, ISDN and frame relay services through resale and to operate 
45% a ra~aid and facilities-based local exchange services provider of high-speed data 
:gafr%nr!ssran services to customers to and from all paints in South Dakota in all areas 
ia;ip~f'r2vec$ for service by competitive local exchange carriers. A proposed tariff was filed 

KtinC 

%an t3ecembsr 14, 2000, the Commission electronically transmitted notice of the 
arilnQ grtr8 tha intervention deadl~ne of December 29, 2000, to interested individuals and 

No pstitionls to ~ntervene or comtnents were filed and at its reg~~lar ly  scheduted 
Jt$n.~i@ry 17, 2QU1, unaeting, the Comrrlission considered KMC's request for a certificate of 
asjlf\t)nt)i. Carrrmission Staff recommended granting a certificate of authority, subject to 
#MC n+l affering basic local dial tone service to end users, subject to the condition that 
KFAC nal afer a prepaid calling card or require deposits or advance payments without prior 
Sjppraval raf the Cornmission, and subject to rural safeguards, Commission Staff further 
t@et~n?~rnsndsd a waiver of ARSD 20:10:32:03(10). 

Thra Comrn~ssion finds that it has jurisdiction over this matter pursuant to SDCL 
Ch9p;~f 49-31, ~pecifically 49-31 -3 and 49-31 -69 and ARSD 20:10:24:02, 20: 10;24:03 and 
20 10 33 03 The Commission finds that MMC has met the legal requirements established 
!t3: d:@ grantrng of a certificate of authority. KMC has, in accordance with SDCL 49-31-3 
zsald 49.31-"11, dsrnanstr-ated sufficient technical, financial and manageriai capabilities to 
031nr loluca~nmun~cations services in South Dakota. Further, the Comrhission finds that 
fif"iar'fi ?rs gtiad causa to waive subparagraph (10) of ARSD 20:10:32:03. 

D% Cornrntss~on approves KMC's application for a certificate of authot~ty, subject 
:<I KtdC no! frffer~rq basic local dial tone service to end users, subject to the cond~tiori that 
pCf8C :)at aSfei a prepald calljl~g card or require deposits or advance payments without prior 
~j.ii~rav:d of {he C~rnmiss~on, and subject to rural safeguards. If KMC chooses to provide 
Gin4 lbii8 In tha future, tt must file with the Commission for approval, The certificate of 
ii?itt).b"!f+fy IQ~ KMC shall authorize it to offer local exchange services in South Dakota, 



~s iwe% r-t4 T+5i~$+~~ .rrcas served by a rural telephone company. In the future, should KMC 
sr3rl* PI! :i*a~~St2 let:;al axchange services statewide, with respect to rural telephone 

zx3:+'95;:i2..:-sis4 KKP~ill; &-ili have to come before the Commission in another proceeding before 
F+-P~J ig:Lu 53 gfq-i'iiiae 11~cai service In that rural' service area pursuant to 47 U.S.C, § 253(f) 
4qaJqf ., :a:t?; --= w f : w a  :+la Con~mrss~an to require a company that seeks to provide service in a rural 
qe+-+-~is ;$tga,r $3 :::~&t ftle requirements in 47 U.S.C. § 214[e)(l) for designation as arb 
dq) b 2 ~ P i , ~ ~ ~ ~ w ~ * r ' t ~ ~ ~ n r ~ a t f ~ n ~  ~ ~ r ~ ~ i e r  In addition, the granting of statewide certification will 
*!_$ d!$&-$ f:+&q?h?r~-if~tit)ns ~~~spens ions ,  and modifications for rural ielephone companies 
!=--qi$~l ' f i  :" i$ C $$ 25V.t;') )t is therafore 

fi$3tt%_fiEUi that KtvIC's applEcation for a certificate of authority to provide 
i~':~+*%~:;t~z$+Z':.~a,t"r 2eSe;~i?~ti:mi~n1~ir110ns services and local exchange servilces is granted, 

~ @ W 7 1 3 ~  FMii.:i&r9y 15, 20Q 7 ,  subject to KMC no? offering basic local d,ial tone servyce to 
4t8v4+ ,. . ,, rr4 w -2 8 b- -+ rkajb:i 3i.ih:jtj~t to th@ c~i?dit,ian that KNC not offer a prepaid calling card or require 
:r,*ii>~i-v"ertG :;if ;:~:i.+~;3e3cc: p~y~~?s:\nCs wiihot~t, prior approval of the Commission; and it. is 

iiik D I F  417 C3ROEr?ED, \Era! KMC shall file informational copies of tariff changes with 
sSi7; t:? *:?Rkiic,%.r5T-i 3;) $Il"lQ r;:har?g@s occur; anrf it is 

j'~.SR!fS.-ls,$% CJF~DERED, that the Cummission shall authorize KMC to o 
-a l io : , " '~mg$ .cf+% i'rc:18% if) S01.1th Dakota, except in those areas served by a rura 
' ;:r!?";~.,&~'~ &Z(i($ i t  3 :; 

F4.jRI+dEL5< ORWERED, that the Commission finds good cause to waive 
&;s1$4&::jtgF~kp3 (:@j Q$ ARSD 213: 10:32:03, 

d!/ :'$${%a F%nii.a.,, South Dakota, this ,.,:)~d day of January, 2001. 

BY ORDER OF THE COMMISSION: 





BEFORE THE PUBLIC UTlLlTlES COMMISSION 
OF THE STATE OF SOUTH DAKOTA 

IN THE MAT'i"ER OF THE APPLBCATION OF ) ERRATA NOTICE 
gMi", TELECBM V, 1NC. FOR A CERTIFICATE ) 
6 F  AUTHORITY TO PROVIDE ) TCOO-d 99 
bN$ERE,XCMhWGE TELECQMMUNICATCQNS ) 
p *> ,,i se\%ViCES AND LBC,AL EXCHANGE ) 
SERVICES iN $QUTb-I DAKOTA 1 

D~ie to an error in the Order Granting Certificate of Authority in the above captioned 
m,Wr daled January 24, 2001 , the following is provided as a correction of that error. The 
w i i r~c r  iisted in the Order Granting Certificate of Authority was described as follows: 

hR60 20: 10;32:03(10) 

'Flse i;e~tr.ccl dascript~on of the waivers are as follows: 

ARSD 28,7 0:24:02(8) and ARSD 20: 10:32:03(10) and (1 '1 ). 

[>;!Led at Pierre, South Dakota, this (od day of February, 2001. 

w&v%~7,,*+,l~Fq~~~:.Lq:~$~-$"Y~-- 

SEII:CICLTE OF SERVICE -11 BY ORDER OF THE COMMISSION: 
:rhr r:f.i!r~?$+J%i! Pctehy Ccctlfics that !hlS 

k+--bx-~-.lpa,~ rht? h ~ 1 1  : . ~ z i % f  tr"j3'j upon all partles 
5 -a: ~3 n Vrs dcciint as llstad on the docket 

$ ~ ~ ~ u  8 "it !?y tfiihtlEfi(! nr by first class mall, in 
r v  .$em ,id:~e i b ~  .; B!T',RIO~US, w ~ t h  cha rges  
{-t V$ZI&I 2 f 3 ~ ; p ; ~ ~  

/ 




